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INTRODUCTION

PLEASE STATE YOUR NAME AND POSITION WITH VERIZON.

My name is Paul B. Vasington. I am a Director-State Public Policy for Verizon. My

business address is 185 Franklin Street, Boston, Massachusetts 02110.

WHAT IS YOUR EDUCATIONAL AND PROFESSIONAL BACKGROUND?

I have a Bachelor of Arts in Political Science from Boston College and a Masters in
Public Policy from the Kennedy School of Government, Harvard University. I have been
employed by Verizon since February 2005. From September 2003 to February 2005, I
was a Vice President at Analysis Group, Inc. Prior to that, I was Chairman of the
Massachusetts Department of Telecommunications and Energy (“Department”) from
May 2002 to August 2003, and was a Commissioner at the Department from March 1998
to May 2002. Prior to my term as a Commissioner, I was a Senior Analyst at National
Economic Research Associates, Inc. from August 1996 to March 1998. Prior to that, I

was in the Telecommunications Division of the Department (then called the Department
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of Public Utilities); first as a staff analyst from May 1991 to December 1992, then as

division director from December 1992 to July 1996.

ON WHOSE BEHALF ARE YOU TESTIFYING?

I am presenting testimony for Bell Atlantic Mobile of Massachusetts Corporation, Ltd.
d/b/a Verizon Wireless (“Verizon Wireless”), a majority-owned subsidiary of Verizon.
Although my testimony is submitted on behalf of Verizon Wireless, the Joint Carriers'
have reviewed this testimony and concur in my conclusions. Where I present alternative
proposals for setting rates and fees, those alternatives should be considered as being

concurred in by the Joint Carriers as well.

WHAT IS THE PURPOSE OF YOUR TESTIMONY?

On September 13, 2006, the Massachusetts Turnpike Authority (“MTA”) submitted a
proposal to the Department of Telecommunications and Energy (“Department”) relating
to the installation, construction and operation and maintenance of a carrier-neutral shared
antenna wireless telephone communications system (the “System”) in the Central
Artery/Tunnel Project (“CA/T Wireless Project”). My testimony is organized as follows:
(1) Section II provides an overview of the steps taken to date by the MTA to complete its
CA/T Wireless Project; (2) Section III discusses the ratesetting standard encompassed in
the recently enacted Section 115, which is the basis of the Department’s authority in this

proceeding; (3) Section IV provides a description of the MTA’s proposal; (4) Section V

The Joint Carriers include Verizon Wireless, New Cingular Wireless PCS, LLC (“Cingular”), and Sprint
Spectrum L.P. and Nextel Communications of the Mid-Atlantic, Inc. (“Sprint-Nextel”).
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describes how the MTA’s proposed costs include items not related to the MTA’s cost to
construct, operate and maintain the CA/T Wireless System; (5) Section VI describes how
the costs in the MTA’s proposal are unreasonable and are calculated using incorrect and
inconsistent cost standards; (6) Section VII discusses the reasonableness of System costs;

and (7) Section VIII provides a summary and conclusions, with the Joint Carriers’

proposal and alternatives.

WHAT MATERIALS HAVE YOU REVIEWED IN PREPARATION OF YOUR
TESTIMONY?

To prepare my testimony, I reviewed the entirety of the MTA’s September 13" filing,
including the Proposal and Exhibit A (Description of Useable Space), Exhibit B-1
(Tunnel Raceway Replacement Cost Estimate), Exhibit B-2 (Additional Costs of System
Construction) and Exhibit C (Description of System). Although not identified by the
MTA in its filing, Exhibit C presents an excerpted portion of the Request for Proposal
(“RFP”) response submitted to the MTA on September 12, 2002, by its “Selected
Vendor,” which is Maverick Construction Corporation partnering with Mikom, an Allen
Telecom Company (hereinafter referred to as “Maverick/Mikom™).> As set forth by the
MTA in its Vendor and Carrier RFPs3, the MTA selected Maverick/Mikom to construct
and maintain a carrier-neutral shared antenna wireless telephone communications system

(the “System”) for the CA/T Wireless Project. Installation of the System was to occur

2

MTA Proposal, at 3.
The Vendor and Carrier RFPs are referenced in the MTA’s Proposal, at 3.



o0

10

11

12

13

14

15

16

17

18

19

Testimony of Paul B. Vasington

Exhibit JC-PBV-1

D.T.E. 06-70

October 2, 2006

Page 4

within three phases, which are the Seaport Access Roadway (Phase 1), the Northbound

Artery (Phase 2) and the South Bound Artery (Phase 3)."

In addition to the MTA’s Proposal and related exhibits, I reviewed the Vendor and
Carrier RFPs issued by the MTA on July 10, 2002 and January 30, 2003, respectively.
These documents are provided herewith as Exhibit JC-PBV-2 (Vendor RFP) and Exhibit

JC-PBV-3 (Carrier RFP).

WAS THE INFORMATION AVAILABLE FOR YOUR REVIEW SUFFICIENT
TO FULLY ADDRESS THE ISSUES BEFORE THE DEPARTMENT IN THIS
PROCEEDING?

No. At this time, the MTA has not provided sufficient information or documentation for
me to render an opinion to fully address the issues before the Department in this
proceeding. The MTA’s initial filing provided very limited, unsupported, summary
information and its responses to discovery were not timely filed, and, therefore, were not
available at the time of this writing. Moreover, critical supporting documentation
relating to the (1) costs associated with the Maverick/Mikom proposal for the
construction, operation and maintenance of the System, and (2) costs associated with the
MTA’s Proposal for tunnel access, are not yet available. Until the MTA submits this
supporting documentation, I am unable to complete my review of the cost components of

the MTA’s CA/T Wireless Project.

4

Vendor RFP, at 1; Carrier RFP, at 1.
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Therefore, while I was able to make some preliminary assessments of the MTA’s
Proposal as submitted to the Department on September 13, 2006, I would like to reserve

the right to supplement or modify this testimony as necessary to reflect more complete

information when it is received.

OVERVIEW

WOULD YOU PLEASE PPROVIDE SOME BACKGROUND ON THE MTA’S
ACTIONS TO EFFECTUATE A WIRELESS COMMUNICATIONS SYSTEM IN
THE CA/T?

According to the MTA, it began efforts on what it refers to as the “CA/T Wireless
Project” in May 2001. On July 10, 2002, the MTA issued a request for proposals
(“RFP”) to vendors who wished to construct the neutral host system (the “System”).” As
noted above, the Vendor RFP is provided herewith as Exhibit JC-PBV-2. The Vendor
RFP set forth “System Requirements” including performance criteria and a suggested
system design.® The Vendor RFP described the three phases of the C/AT Wireless
Project as Phase I - Seaport Access Road; Phase II - Northbound Artery; and Phase III:

Southbound Artery.’

In the January 2003 timeframe, the MTA selected Maverick/Mikom to construct the
System, and then issued a separate RFP to wireless carriers on January 30, 2003 to “seek

submissions from Carriers that wish to use the [neutral host] System to provide wireless

5

7

MTA Proposal, at 3.
Vendor RFP, at 4-9.
Vendor RFP, at 1 and Appendix A. See also, Carrier RFP, at 1 and Appendix A.
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telephone service.” As noted above, the Carrier RFP is provided herewith as Exhibit

JC-PBV-3.

WHAT WAS IN THE CARRIER RFP?

The Carrier RFP was not designed to solicit “competitive bids or proposals,” as an RFP
normally would be designed.” Instead, the Carrier RFP set out the details on four issues,
which were (1) a description of the CA/T Project facilities; (2) the Carrier “submission
requirements;” (3) the details of the System to be installed by the Selected Vendor
(Maverick/Mikom); and (4) the agreements to be executed by the Carrier in order to

operate within the System.'® In terms of the last issue, i.e., the agreements to be executed

between the Carriers and the MTA, the RFP stated the following:

More specifically, each Carrier will be required to enter into a direct lease
agreement with the Authority to rent space in the System and an agreement with
the vendor under which the vendor will provide system maintenance and repair
for a fee payable to the vendor. Pursuant to these carrier lease agreements, the
initial costs of the system construction and installation will be funded by Carrier
pre-payments to an account to be controlled by the Authority."’

The RFP specifically provided that “Authority reserves the right to negotiate any and all
aspects of the Carrier Lease Agreements and Vendor Maintenance Agreements . . . .”'?
Thus, the Carrier RFP circumscribed two areas of financial responsibility for the

Carriers: (1) the cost of accessing the MTA’s facilities for the CA/T Wireless Project;

and (2) the cost of the installation, construction, operation and maintenance of the System

Carrier RFP, at 1.

Carrier RFP (Cover Letter).
Carrier RFP (Cover Letter).
Carrier RFP (Cover Letter).
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as designed by the MTA and Maverick/Mikom. Pursuant to the Carrier RFP, “access” to
the CA/T Project would require payments for rent and other items directly to the MTA,
while the costs of the System would be (1) with respect to installation, paid up-front by
the Carriers, and (2) with respect to operation and maintenance costs, paid directly to the
neutral host vendor. I will discuss later how the “access” and System costs are treated by

the MTA in its Proposal, as well as how the Department should evaluate these purported

costs.

DID THE CARRIER RFP INCLUDE AN ACCOUNTING FOR, OR COST
ESTIMATE OF, THE ACCESS AND SYSTEM COSTS?

In part. The MTA noted in its Proposal that “[t]he Carrier RFP provided that each
Carrier interested in operating within the System would pay to the MTA its share of
System installation costs [estimated at $10 million in the MTA Proposal], base rent and
additional use based rent.” The $10 million System installation costs include all of the
construction costs related to the readying of the CA/T Project infrastructure for a wireless
system, as well the costs of the Maverick/Mikom equipment to be used in the System."?
According to the MTA, the proposed base rent was $7.92 per linear foot, escalated
annually by the change in the Consumer Price Index. Though not mentioned in the

MTA'’s filing, there were other proposed fees and charges estimated or referenced in the

Carrier RFP and other documents.

12 Carrier RFP, at 12.
" The MTA also has estimated that the System may require “Future Capital Upgrades” of $1,830,000 in years 3
and 8.
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WHAT OTHER FEES AND CHARGES WERE INCLUDED IN THE CARRIER
RFP, APART FROM THOSE ALSO IDENTIFIED IN THE MTA’S PROPOSAL
IN THIS CASE?

The Carrier RFP required a “Fee Deposit” of $100,000 from each carrier, due with its
submission of a response to the Carrier RFP. This Fee Deposit was “to be applied by the
MTA against any and all out-of-pocket costs and expenses incurred by the MTA in
connection with the preparation of the Carrier RFP and the execution of the Carrier Lease
Agreement and Vendor Maintenance Agreements . . . .”'* The Carrier RFP also provided
for a so-called “Fully Earned Payment”of $500,000, shared proportionately among the
participating carriers “upon the execution and delivery of the Carrier Lease Agreements
by the Carriers . . . ."> According to the Carrier REP, “[t]he Fully Earned Payment shall
be a one-time only payment that shall be deemed fully earned by the Authority and non-

refundable . .. "¢

DID THE CARRIER RFP INCLUDE OR ESTIMATE OPERATIONS AND
MAINTENACE COSTS FOR THE SYSTEM?

The Carrier RFP stated that “Carriers shall pay all costs of System maintenance and
management directly to the Selected Vendor [i.e., Maverick/Mikom], in addition to a
stated fee for operation and maintenance of the System . . ..” The “stated fee” was set at

10 percent of the vendor’s annual system maintenance and repair costs.'” The original

Carrier RFP, at 12. It is not clear whether the MTA’s outside consultant costs included in its current proposal
to the Department include the expenses incurred by the MTA to prepare the Carrier RFP. If the consultant
costs were incurred to prepare the RFP, then the previously paid fee deposits should be credited against the
MTA’s cost recovery in this case.

Carrier RFP, at 4.

Carrier RFP, at 4.

Carrier RFP, at 4, Addendum 1, at 6.
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Carrier RFP did not include any estimate for maintenance and repair costs, but the MTA
supplied such an estimate in “Addendum 1 to the Carrier RFP (Addendum 1 is provided

herewith as Exhibit JC-PBV-4)."® In Addendum I, the annual maintenance and repair

costs are estimated to increase from $1,004,700 in year one, to $1,310,500 in year ten."’

PLEASE SUMMARIZE THE COSTS CONTAINED IN THE CARRIER RFP FOR
THE SYSTEM, WHICH INCLUDES THE SEAPORT ACCESS ROAD, THE
NORTHBOUND ARTERY AND THE SOUTHBOUND ARTERY?

In total, the requirements set forth by the MTA in the Carrier RFP would impose the

following costs on participating carriers:

(1) $484,347 annually in rent per carrier with annual CPI increases (2.5% - 5%);

(2) $500,000 for the “Fully Earned Payment,” divided among the carriers;

3) $100,000 “Fee Deposit” per participating carrier;

(4) $10,080,732 for construction of the System, divided among the participating
carriers;* and

(5) annual operations and maintenance charges ranging from $1,004,700 in year one,

to $1,310,500 in year ten.

WHAT HAPPENED AFTER THE MTA ISSUED THE CARRIER RFP?

According to the MTA, certain carriers submitted responses to the Carrier RFP, and the

MTA met with each of these carriers “to discuss its proposal and to address any areas of

Addendum 1 is dated February 28, 2003.

Addendum 1, at Exhibit A. The figures in my testimony include the estimate of “Total Maintenance and Repair
Costs,” the 10 percent fee, and the “Total Utility Costs.”

This cost does not include unknown costs for police details related to traffic control during construction.
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concern to the Carriers respecting the System.” The MTA represents that it had
multiple meetings and discussions with each carrier from 2004 through 2006 “in order to
negotiate agreements for Carrier participation in the CA/T Wireless Project.” The
MTA claims that it “had reached agreements in principle with three of the Carriers at a
negotiated rate and was in the process of negotiating definitive agreements with such
Carriers when the Legislation was adopted.”” As I am not privy to prior negotiations

between the MTA and the Carriers, I cannot verify the MTA’s statement in this regard.

THE RATESETTING STANDARD ENCOMPASSED IN SECTION 115

PLEASE DESCRIBE THE RECENT LEGISLATION ON WIRELESS
ATTACHMENTS IN THE CA/T PROJECT.

In June of this year, the General Court passed Section 115, which provides that:

Where it has been determined by the general court that an effective and seamless
state-of-the-art wireless communications system in the Central Artery tunnels
owned or controlled by the authority provides economic benefits to and ensures
the safety of citizens of the commonwealth, consistent with its authority pursuant
to section 4 of chapter 81A of the General Laws, the authority shall ensure that a
wireless communications system is established in the tunnels of the central artery
no later than December 31, 2006

In order to effectuate the provision of wireless communications services in the
tunnels of the central artery, the department shall have the authority to establish
rates and fees and shall open a proceeding to establish the maximum rates and
fees which can be charged by the authority to wireless providers for the
placement and use of wireless attachments in the central artery tunnels. The
department shall determine just and reasonable maximum rates and fees for the
placement of wireless attachments and use of space in the tunnels of the central
artery by wireless providers by assuring that the authority’s recovery does not

21
22
23

MTA Proposal, at 4.
MTA Proposal, at 4.
MTA Proposal, at 4.
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exceed the cost to the authority of construction, operations and maintenance of
the wireless communications system in the tunnels of the central artery. In
establishing these rates and fees, the department shall compute the percentage of
usable space in the tunnels of the central artery which has been or will be
allocated to wireless attachments, and shall consider the number of wireless
providers that will be participating in the wireless communications system to be
established in the tunnels.

This legislation grants the Department authority over rates and fees to be charged to the
Carriers for wireless service attachments (“wireless attachments™) in the CA/T Project,
similar in certain respects to the Department’s broad pre-existing authority to regulate the
rates, terms, and conditions of pole and conduit attachments (“pole attachments™) by
power and telecommunications companies, which is provided in M.G.L. c. 166, §25A.
However, although the statutory framework for the Department’s regulation of pole and
conduit attachments is intended to achieve policy goals similar to this new legislation on
wireless attachments, the new and existing ratesetting standards differ in some important

respects, which are key to this proceeding, as discussed below.

BEFORE WE GET TO THE DIFFERENCES BETWEEN THE STATUTORY
RATESETTING REQUIREMENTS, PLEASE EXPLAIN HOW THE POLICY
GOALS FOR WIRELESS ATTACHMENTS AND POLE ATTACHMENTS ARE
SIMILAR?

The provision of certain services requires access to facilities owned and controlled by
one entity. In the case of cable television, cable companies must have access to the pre-
existing poles and conduits owned and controlled either solely or jointly by power
companies and incumbent telecommunications companies. In the case of the CA/T

Wireless Project, wireless service providers must have access for attachments within the
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tunnels in space that is owned and controlled by the MTA. Because the cable and
wireless companies do not have realistic access to alternative carrying plant or
attachment facilities, they are captive to the demands of the facility owners, like the
MTA, if they want to provide service to their customers. Where the legislature has
determined that it is a policy goal for certain services to be delivered economically to as
many customers as possible—as it has been for cable television in the past, and for
wireless service in the CA/T Project most recently—it is necessary for the legislature to
ensure that the rates for wireless attachments are just and reasonable. For both pole
attachments and for wireless attachments in the CA/T Project, the legislature has
determined that the Department shall ensure just and reasonable attachment rates by
establishing those rates in relation to the underlying costs of the facility owners. In this

way, the facility owners are not able to extract fees and charges that are in excess of their

reasonable costs, i.e., they cannot recover monopoly rents in their attachment fees.

WHAT ARE THE DIFFERENCES BETWEEN THE STATUTORY
RATESETTING REQUIREMENTS FOR POLE ATTACHMENTS AND THE
REQUIREMENTS FOR WIRELESS ATTACHMENTS IN THE CA/T PROJECT?

The key difference is found in the formulation of the legislature’s standard for rate
setting. For pole attachments, the legislature has directed that the Department may set
rates anywhere between a floor of incremental cost and a ceiling of fully-allocated cost.

For wireless attachments in the CA/T Project, however, the legislature has expressly
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directed that the maximum rate cannot exceed the direct cost of the wireless attachment

service.”*

WHY DO YOU SAY THAT THE REQUIREMENTS FOR WIRELESS
ATTACHMENT RATE SETTING ARE DIFFERENT THAN THOSE FOR POLE
ATTACHMENTS?

In M.G.L. c. 166, §25A, regarding pole attachments, the statute provides that the pole
attachment rate shall assure “recovery of not less than the additional costs of making
provision for attachments nor more than the proportional capital and operating expenses
of the utility attributable to that portion of the pole, duct, or conduit occupied by the
attachment” (emphasis added). The Department has correctly interpreted this directive to
mean, “the Department has the authority to determine a reasonable rate ... such that the
rate is not less than the marginal [or incremental] cost nor more than the fully allocated

cost [FAC]."?

In contrast, to achieve an immediate, “effective and seamless state-of-the-art wireless
communications system in the Central Artery tunnels,” Section 115 provides that the
Department shall assure “that the authority’s wireless attachment recovery does not

exceed the cost to the authority of construction, operations and maintenance of the

24

25

The legislature’s rate-setting approach in Section 115 is expressly stated in the statutory language. The
approach also makes sense. Wireless attachments and pole attachments are different. In enacting Section 115,
the state legislature is calling for the construction of an “effective and seamless state-of-the-art wireless
communications system.” This is consistent with federal goals to encourage a seamless national wireless
communications system and the rapid deployment of new technologies through competition, including
improving and enhancing public safety and homeland security as embodied in the Telecommunications Act of
1996, 110 Stat. 56, and related federal amendments. The legislature’s approach in Section 115 furthers that
goal.

Greater Media, D.P.U. 91-218 (1992), at 32.
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wireless communications system in the tunnels of the central artery.” Thus, the
MTA’s fees and charges are limited to the recovery of costs related to, or incremental to,
the provision of the wireless communications system. In other words, recovery is limited
to the difference between the MTA’s costs without the provision of the wireless system
and the MTA’s costs with the provision of the wireless system. The MTA may not
allocate costs that it has already incurred or would incur in the future, regardless of the
existence of the wireless system, such as overhead and any costs related to the operation
of the tunnel for its intended purpose as a roadway. Any costs that are not “construction,

operations and maintenance” costs related solely to the provision of the wireless system

are expressly prohibited for recovery in rates and fees for wireless attachments.

If the legislature intended for the MTA to recover a proportional share of its tunnel and
building investments, as the MTA’s proposal would do, it would have used the statutory
language authorizing FAC in the pole attachment statute. The legislature may have
recognized that an FAC methodology would create a serious disincentive for wireless
carriers to locate attachments in the tunnels, thereby defeating the policy goals of the
statute. In fact, the legislature did not import the “not less than ... nor more than” pricing
methodology from the pole attachment statute, although the legislature expressly did
import the definition of usable space almost verbatim from the attachment statute, which
indicates that the legislature’s statutory construction was deliberate. It could have done

the same for pricing if it intended to allow the wireless attachment rates and fees to
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exceed the direct costs to the MTA of providing a wireless attachment system.

Significantly, it did not do so.

The burden is on the MTA in this case to establish a direct link between the construction,
operations and maintenance costs that it seeks to recover and the wireless attachment
system. As [ will discuss in detail later, the MTA has not met that burden with respect to

most of the costs it seeks to recover.

DO THE WIRELESS ATTACHMENT STATUTES ALLOW THE
DEPARTMENT TO DETERMINE THE REASONABLENESS OF REPORTED
COSTS?

Yes. Please note that in the cases where the Department set pole attachment rates
pursuant to Chapter 166, there was no need for the Department also to determine the
reasonableness of the costs since those costs already were evaluated pursuant to the
Department’s established ratesetting system. However, this is clearly not the case for
rates to be charged by the MTA, so it is incumbent on the Department in this case not
only to assure that the MTA is not recovering costs that it is not entitled to under Section

115, but also to assure that the level of permissible costs is reasonable.

PLEASE SUMMARIZE THE POLICY ISSUES AND APPROPRIATE
FRAMEWORK FOR THIS CASE.

The task for the Department in this case is to “effectuate the provision of wireless
communications services in the tunnels of the central artery” by ensuring that the MTA’s
attachment fees and charges do not exceed the reasonable, incremental costs to the MTA

of providing for wireless attachments. As will be discussed, the Department must ensure



10

11

12

13

14

15

16

17

18

19

20

Testimony of Paul B. Vasington

Exhibit JC-PBV-1

D.T.E. 06-70

October 2, 2006

Page 16

that its findings on MTA cost recovery encompass all of (but no more than all) the
relevant costs. Once the reasonable, incremental relevant costs are determined, the

Department must determine the usable space for purposes of assigning cost responsibility

for each attacher.

DESCRIPTION OF THE MTA’S PROPOSAL

PLEASE DESCRIBE THE MTA’S PROPOSAL AND INITIAL FILING IN THIS
PROCEEDING.

On September 13, 2006, the MTA filed what it called “a preliminary proposal for rates
and fees to be charged Carriers for wireless attachments in the central artery tunnels.”*®
The MTA’s proposal requests approval of rates and fees to recover its total stated costs
associated with the construction, operations, and maintenance of the CA/T Wireless
Project. If the cost recovery is accomplished over time, the MTA proposes to add “an
annual rate” of 10 percent of the MTA’s total stated costs, “plus annual escalation based
on [Consumer Price Index] or similar measure. The MTA states that the 10-percent

adder “includes the Authority’s long term borrowing costs, administration, and

depreciation.”

The MTA identifies its total costs of construction, maintenance, and operations as
follows:
Replacement Cost of Installing Conduit $12,750,333

Cost of Space Within Vent Building 6 $509,400
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Cost of Constructing Utility Rooms $1,298,000
Consultant Fees (already incurred) $47,416.11
Consultant Fees (projected) $197,819.84
MTA Staff Time (projected) $206,000
TOTAL COST $15,008,968.95

As I noted earlier, this cost figure (while it includes inappropriate and inflated costs as
described below), does not include all of the relevant costs. Most obviously, it does not
include the construction, operations, and maintenance costs of the placement of the
System itself. It is necessary for the Department to evaluate the MTA’s stated costs for
access (i.e., “use of space in the tunnels”) and its costs for the System (i.e., “the
placement of wireless attachments” and “the cost to the authority of construction,
operations and maintenance of the wireless communications system”), as required by the

statute, even though the MTA did not include the System costs in its proposal.

According to the MTA, the System cost would include an additional $10 million for what
the MTA calls “installation” and an additional $1,004,700 to $1,310,500 annually for the
next ten years for operation and maintenance of the System. As noted earlier, the
“installation” of the system, as the term is used by the MTA, includes all costs involved
in constructing, equipping, and installing a wireless in-tunnel system throughout the
CA/T Project. Also, remember that the MTA already has recovered $100,000 in fee

deposits from each carrier that responded with the required deposit to the Carrier RFP,

6 MTA Proposal, at 4.
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and the MTA also has sought to charge a non-cost based “Fully Earned Payment” of
$500,000 from carriers that sign a lease agreement with the MTA. The Department must
ensure in this case that all of the MTA’s charges and fees together do not exceed the cost
to the MTA of construction, operation, and maintenance of the wireless communications
system. The fact that the MTA has arranged to have the Carriers pay the costs associated
with the Maverick/Mikom proposal (which covers construction, installation, equipment,
and operation and maintenance expense) directly to Maverick/Mikom does not exclude
these costs from the Department’s consideration, because the Department has express

authority over the reasonableness of the charges to be paid by the Carriers for the CA/T

Wireless Project.

In addition, the MTA’s description of usable space (Exhibit A) and cost estimates for
conduit and the utility rooms included only “Phase II: Northbound Artery” and “Phase
III: Southbound Artery.””” Costs related to Phase I of the CA/T Wireless project, as
defined by the MTA, are arbitrarily excluded from the calculation. Significantly, in both
the Vendor RFP and the Carrier RFP, the MTA defined the CA/T Wireless Project to
include Phase I, and the construction and installation costs associated with Phase I are
included in the Maverick/Mikom proposal. In the Vendor and Carrier RFPs, Phase I was
identified as the “Seaport Access Road,” with 28,160 linear feet of tunnel and ramp

space.” In discovery, the Joint Carriers asked, “[d]oes the Authority envision that the

27
28

MTA Proposal, Exhibit A, at 7-11.
Vendor RFP, at A-1 to A-3; and Carrier RFP, at Appendix, A-1 to A-3.
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wireless communications system to be installed in the Seaport Access Road as Phase I of
the CA/T Wireless Project will be installed in conduit?” As of the filing of this
testimony, we have not yet received responses to any discovery. Nonetheless, it is clear
that the MTA incorporated Phase I to the CA/T Wireless Project, which is now subject to
the Department’s investigation in this proceeding. In fact, MTA refers to the [-90 (Mass
Pike) tunnels in its estimate of system-installation costs.”® Therefore, if the Department
determines that some costs related to conduit and utility rooms are appropriate for
recovery, then it must specify that any conduit and utility room costs in Phase I are

proportionately no more than the costs it approves for the other phases of the CA/T

Project.

WHAT DOES THE MTA SAY ABOUT “USABLE SPACE” IN ITS PROPOSAL?

The MTA includes a description of “usable space” available for wireless attachments
within the CA/T Project. Interestingly, the MTA uses the term inconsistently in
proposing the allocation of costs for conduit, Vent Building 6, and the utility rooms. For
Vent Building 6 and the utility rooms, the MTA determines the portion of the space
within these structures that is usable for wireless service equipment and then uses that
measurement to determine the amount of costs to allocate to wireless attachments.
Although this may be an appropriate application of usable space on pole attachments for
purposes of FAC, it is not the appropriate cost standard for this investigation, as I

explained earlier (nor did the MTA calculate the usable space correctly, as demonstrated

29

See Information Request JC-1-22.
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in the testimony of Ronald W. Buia). Also, the MTA does not estimate the portion of the
conduit system to be used for wireless service, in order to allocate wireless attachment
conduit costs, as it did for the vent building and utility rooms. Instead, the MTA
proposes to allocate all of the conduit costs in its replacement cost model to wireless
attachments and applies “usable space” as a measure of the linear distance within the

tunnels that the service will be installed for the System. Last, the MTA has not proposed

a method to divide costs among carriers.

PLEASE EXPLAIN THE DIFFERENCE BETWEEN “ACCESS” AND “SYSTEM”
COSTS.

Access costs are those costs that the MTA incurs directly for the provision of the wireless
attachment service in the tunnels. System costs are the costs associated with the actual
wireless infrastructure, which will be indirectly incurred by the MTA in that the Carriers
will pay the System costs directly to the MTA’s Selected Vendor. In its proposal, the
MTA did not include the costs of installing, maintaining, and operating the wireless
System. = The MTA states that, “in late January, 2003, Maverick/Mikom was
preliminarily designated as the successful vendor under the Vendor RFP and its current
proposal contemplates that it will cost approximately $10,000,000 to install the system in
the 1-90 and 1-93 tunnels.”' The MTA’s proposal and “Total Cost” (described above)
does not include the $10 million cost of the Maverick/Mikom System, nor does it include

any operations and maintenance costs related to the System. The MTA’s proposal also

30
31

MTA Proposal, at 3.
MTA Proposal, at 3.
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does not include the “Fee Deposit” or “Fully Earned Payment,” which were $100,000 and
$500,000, respectively, in the Carrier RFP. Clearly, these two fees have no cost basis.
The MTA estimated that the costs of the Maverick/Mikom system are $10 million for
installation,®” plus $1,004,700 to $1,310,500 per year for ten years for operations and

maintenance.® Later in this testimony, I will address whether the MTA has met its

burden of demonstrating that the System costs are reasonable.

The next sections of my testimony will separately evaluate the “access” costs and the

“system” costs, as I suggest the Department do in its evaluation.

THE MTA’S PROPOSED ACCESS COSTS INCLUDE ITEMS NOT RELATED
TO THE MTA’S COST TO CONSTRUCT, OPERATE AND MAINTAIN THE
CA/T WIRELESS SYSTEM

IS THE MTA’S PROPOSAL WITH RESPECT TO ACCESS COSTS
CONSISTENT WITH THE POLICY REQUIREMENTS THAT THE
DEPARTMENT MUST FOLLOW?

No. First, as the Department knows by now, having reviewed the proposal, it is woefully
inadequate in terms of providing a demonstration of costs for setting rates and fees. The
MTA made what it called a “preliminary proposal,” which it reserved the right to
supplement or amend. The MTA also did not support its proposal or its cost estimates
with expert testimony or adequate sources and work papers for its cost figures. Also,
without any explanation, the MTA used different cost standards for valuing its

investments — sometimes relying on replacement cost estimates, and other times relying

32

MTA Proposal, at 3.
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on actual costs of related and unrelated construction. The Joint Carriers (and the
Department staff) have issued discovery in an attempt to obtain relevant and sufficient

cost information, but responses have not been timely filed and thus were not available for

development of this testimony.

Second, and more importantly, the MTA 1is seeking recovery of costs that are not
incremental to wireless attachments. In particular, according to the MTA’s own filing,
the investments it made in the conduit system, Vent Building 6, and the utility rooms
were incurred previously and are not new or specifically related to the provision of
wireless attachments. For these cost items, it should be clear to the Department that the
MTA is using a fully-allocated cost methodology to assign embedded costs to wireless
attachments — costs that the MTA incurred whether or not a wireless attachment system is
installed in the central artery tunnels. As I discussed earlier, Section 115 does not allow

for the use of FAC for setting wireless attachment rates in this case.

Third, even if the costs of the conduit system were considered to be recoverable, the Joint
Carriers have demonstrated in the testimony of Mr. Buia that provision of wireless
services in the CA/T Project does not require the use of conduits.>® Lastly, the costs of

the conduit, vent building, and utility rooms have not been calculated consistently or

Carrier RFP, Addendum 1.
See also MTA’s answers to questions on the Vendor RFP (8/22/02), provided as Exhibit JC-RWB-3, which
state in several places that cable may be installed outside the conduit (see answers to questions 24-25, 28-31).
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reasonably. I will come back to the methodological shortcomings of the cost calculations

later in my testimony.

PLEASE DISCUSS THE MTA’S PROPOSAL WITH RESPECT TO CONDUIT
COSTS.

The MTA calculates its cost of conduit based on “the replacement cost of installing
conduit in the central artery tunnels in lieu of that proposed to be utilized by the
Carriers.” The MTA has never indicated that it is proposing to actually install or replace
conduit as part of the CA/T Wireless Project, so it is apparently using “replacement cost”
as a methodology for valuing its previously installed investment. The MTA calculates
“replacement cost,” as shown in Exhibit B-1 to its proposal, by calculating “the average
replacement cost per linear foot of conduit” and then multiplying that cost by the total

number of linear feet.*

The average replacement cost is derived from a cost model that estimates direct and
indirect costs. The direct costs include labor and materials, with labor costs derived from
certain assumptions about crew and time requirements, while materials costs are based on
current price quotes or inflated 2002 price quotes.”® The indirect costs appear to be
calculated using cost factors (i.e., ratios) as a function of the total labor costs. Contractor
overhead and profit factors are then applied to the sum of the direct and indirect costs,
and, lastly, traffic set-up and police details are added. The sum of all these costs is

$338.25 per linear foot, which is then multiplied by the MTA’s calculation of 37,695

35

MTA Proposal, at 12.
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linear feet, for a “Tunnel Raceway Replacement Cost Estimate” of $12,750,333. As

noted earlier, however, this estimate does not include up to 28,160 linear feet of tunnel in

the Seaport Access Road (Phase I).

YOU MENTIONED EARLIER THAT THE MTA’S PROPOSAL FOR CONDUIT
COSTS IS BASED ON A FULLY-ALLOCATED METHODOLOGY. PLEASE
EXPLAIN HOW YOU REACH THAT CONCLUSION.

I reach that conclusion because the MTA indicates it already has built a conduit system,
in which it has spare conduit capacity that can be used for a wireless communications
system, if necessary. The MTA is not replacing conduit, nor is it building new conduit.
Therefore, in no way can the conduit system be considered as a “cost to the authority of
construction ... of the wireless communications system in the tunnels.” The tunnel
conduit system was pre-existing, so the costs were incurred long before Section 115
required an incremental cost methodology for a wireless attachment system in the CA/T
Project. It is clear then that the MTA is seeking here to allocate to wireless attachments
costs that it would have incurred even if a wireless system were never installed. That is,
by definition, an application of the fully-allocated cost method that Section 115 does not

allow.

WHAT EVIDENCE IS THERE THAT THE CONDUIT SYSTEM WAS NOT
BUILT FOR WIRELESS ATTACHMENTS?

36

MTA Proposal, Exhibit B-1 (legend at top of spreadsheet).
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The MTA’s proposal, in its “Description of Usable Space” (Exhibit A), shows that the

conduit system was not built for wireless attachments. For example, the MTA’s proposal
states:

Within the roadway and major ramps, there generally are two (2) spare 3-inch

communications conduits; in minor ramps typically there is one (1) spare 3-inch

communications conduit. In all cases, the Selected Vendor [construction

company — not wireless provider] must install a plenum rated innerduct within the
available conduit prior to installing their fiber optic or coaxial cable.’’

From this description, it is clear that the MTA installed the conduit for its own use and
purposes in the central artery tunnels regardless of any future installation of the CA/T
Wireless Project. Because the MTA is not incurring an incremental cost for the conduit,
even if the conduit were used, it cannot be considered as a proper cost of the CA/T

Wireless System.

Further evidence that the conduit system already exists is found elsewhere in the MTA’s
proposal to the Department: “Fiber optic cable, connecting the main equipment to the
remote equipment room, must be installed along the tunnel roadway within the spare
communications conduit designated by the Authority.”® The MTA further notes that if
spare conduit is not available, then the Vendor must install surface-mounted conduit, but
if that is required, then it becomes part of the construction cost of the system, which is

charged to the Carriers up-front, and is not a direct cost of the MTA.

37

38

MTA Proposal, at 8 and 10. The “Selected Vendor” referenced here is the construction firm responding to the
MTA’s “Vendor RFP,” as described on page 3 of the MTA’s Proposal. The language used in the Proposal is
identical to that in the Vendor RFP.

MTA Proposal, at 10.
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In addition, the MTA notes that it “commenced its efforts on the so-called “CA/T
Wireless Project’” in May 2001. The fact that the CA/T Project was planned long before
the MTA even started its wireless-service effort, further shows that the costs of

constructing the conduit system were not a cost to the MTA of construction of the CA/T

Wireless Project.

PLEASE DISCUSS THE MTA’'S PROPOSAL WITH RESPECT TO THE
CONSTRUCTION COSTS FOR VENT BUILDING 6.

The MTA states in its proposal that its total cost includes “the cost of equipment space
within the Central Office at Vent Building 6.”*° According to the “Description of
System” (Exhibit C) in the MTA’s proposal, “[i]n Vent Building 6, there will be a secure
equipment area housing the MIDAS Master Unit and the various [radio frequency]

combiner networks for each carrier.”*’

Rather than using a model for replacement costs, as it did to value the conduit
investment, the MTA shifts gears and values its investments in Vent Building 6 based on
its historic cost, or the “per-square foot construction cost of Vent Building 6,” which the
MTA says is equal to $225. The MTA provided no support or back-up for this figure.
The MTA states “Vent Building 6 has approximately 2,264 square feet which is available

for occupancy by the Carriers and the Selected Vendor with System-related equipment.”

39
40

MTA Proposal, at 5.

MTA Proposal, Exhibit C, at 16. “MIDAS” is the wireless infrastructure system that Maverick/Mikom plan to
install in the CA/T Project as the common system for communications use by all of the carriers offering
wireless service to customers within the CA/T Project. It is referred to as the “System” in the body of my
testimony.
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The MTA, however, does not specify how much of this space is for the use of the
Carriers and how much is for the use of the Selected Vendor and whether all of this space
is in fact necessary for the System. Multiplying the per-square foot construction cost of
Vent Building 6 by the 2,264 square feet of space available for the wireless service
equipment, results in a Vent Building cost of $509,400. For reasons similar to those
discussed above with respect to tunnel conduit costs, none of these costs is appropriate
for recovery from wireless carriers as an attachment fee, according to the requirements of
Section 115. Vent Building 6 was constructed regardless of whether there is a wireless

attachment service, so the construction costs of the facility cannot be allocated to the

wireless attachments.

WHAT EVIDENCE IS THERE THAT VENT BUILDING 6 WAS NOT BUILT
FOR THE PURPOSE OF SUPPORTING WIRELESS ATTACHMENTS?

According to the MTA’s filing, “[v]entilation buildings provide mechanical, electrical
and control equipment necessary to furnish ventilation, power, lighting and control for
the tunnels.”*' Clearly, Vent Building 6 is not part of the construction for the wireless
system, because its purpose is to serve other, critical functions for the operation of the
tunnel as a roadway. The ventilation buildings already have been built, so the costs
would exist whether or not there is a wireless attachment system in the CA/T Project.

The fact that space within the building’s sub-basement also can be used to house

41

MTA Proposal, at 8.
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equipment for a wireless service does not justify including and allocating the cost of

constructing the building as a cost of wireless attachments.

PLEASE DISCUSS THE MTA’'S PROPOSAL WITH RESPECT TO THE
CONSTRUCTION COSTS FOR UTILITY ROOMS WITHIN THE TUNNELS.

The MTA'’s total costs include “the cost of constructing the utility rooms appurtenant to
the System in which rooms necessary System equipment will be located.”** According to
the “Description of System” (Exhibit C) in the MTA’s proposal, the system will have “40
remote equipment locations,” and “each MIDAS Remote Unit will be mounted against
the wall in either the Utility Rooms or in the Cross Passages...”” The MTA states that
“the central artery tunnels contain a total of 28 utility rooms, of variable size, for Carrier

use in connection with the System.”

To develop its estimates of the cost of the utility rooms in its proposal, the MTA again
uses historic construction costs, as it did with the costs for Vent Building 6. However,
unlike the estimate for the vent building, the MTA does not use the actual construction
costs for the utility rooms; rather, the MTA generates a cost estimate for the utility rooms
based on its stated construction cost of the CA/T Project. The MTA estimates that “each
utility room will require approximately 11.25 square feet of space for the wireless
equipment,” and states that “the per-square foot construction cost of the central artery

tunnels is $4,121.”** Therefore, according to the MTA, “the total utility space cost is 28

4
43
44

MTA Proposal, at 5.
MTA Proposal, Exhibit C, at 16-17.
MTA Proposal, at 13.
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rooms X ($4,121/s.f. x 11.25 s.f./room), for a total construction cost of $1,298,000.”45 As
supported by the expert testimony of Mr. Buia, the wall-mounted MIKOM remote-unit

equipment is low profile and may use up to two square feet of space in each utility room.

For reasons similar to those discussed above with respect to conduit and vent building
costs, none of these “utility room” costs is appropriate for recovery from wireless carriers
as an attachment fee, according to the requirements of Section 115. The utility rooms
would have been built regardless of whether wireless service is provided, so the
construction costs of the tunnels, allocated to the utility room facilities, cannot be

charged to the wireless attachments.

WHAT EVIDENCE IS THERE THAT THE UTILITY ROOMS WERE NOT
BUILT FOR WIRELESS ATTACHMENTS?

According to the MTA’s proposal, “[u]tility rooms contain equipment for monitoring and
controlling vehicular traffic and are equipped with AC power.”*® As with Vent Building
6, it is clear that utility rooms are not part of the construction for the wireless system, as
they serve other, critical functions for the operation of the tunnel as a roadway. The
utility rooms already have been built, so the costs would exist whether or not there is a
wireless attachment system in the central artery tunnels. Therefore, even if the costs
were calculated correctly (which they were not, as I will discuss later in this testimony),

the costs of building utility rooms should not be allocated to wireless carriers.

45
46

MTA Proposal, at 13.
MTA Proposal, at 8.
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PLEASE DISCUSS THE MTA’'S PROPOSAL WITH RESPECT TO THE
CONSULTANT FEES AND MTA STAFF TIME.

According to the MTA, its total costs include “to-date and projected expenditures on
outside consultant fees in connection with planning, preconstruction coordination, and
project management of the System,” and “projected expenditures on internal staff
resources in connection with planning, preconstruction, coordination, and project

management of the System.”*’

The MTA claims that it has already spent $47,416.11 on outside consultants, though it
has not substantiated or provided back-up for these billings. The MTA projects future
consultant fees of $197,819.84, based on “budget estimates” provided by the consultants,
though it has not provided these estimates or any other support for the projections. In
terms of projections for internal staff costs, the MTA “conservatively estimates that such
future activities will require approximately 2,060 person hours. At an average hourly

rate of $100, the projected cost is $206,000,” again with no support for its estimate.*®

Unlike the allocated costs for the construction of conduits, vent buildings, and utility
rooms, properly documented, reasonable costs for consultants and internal staff that the
MTA would not bear, but for the provision of a wireless attachment system, are
permissible for recovery pursuant to Section 115. However, even though this total of

$451,235.95 constitutes permissible costs, the costs must be evaluated to determine

47
48

MTA Proposal, at 5.
MTA Proposal, at 13.
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whether they are supported and are reasonable. As I will discuss later in my testimony,

the MTA has not met its burden of demonstrating that the amount of consultant and

internal staff costs related to the wireless attachment service is reasonable.

THE COSTS IN THE MTA’S PROPOSAL ARE UNREASONABLE AND ARE
CALCULATED USING INCORRECT AND INCONSISTENT COST
STANDARDS.

ARE THE COSTS REPORTED BY THE MTA FOR THE CONSTRUCTION OF
CONDUIT, VENT BUILDING 6 AND THE UTILITY ROOMS REASONABLE
AND RECOVERABLE FROM WIRELESS ATTACHMENTS?

No. As discussed above, Section 115 does not allow for recovery of these embedded

costs since they were not incurred for provision of the wireless communications system.

Further, there are significant problems with the MTA’s proposal. First, in terms of
conduit costs, it is clear that charging wireless carriers for the construction cost of a
conduit — regardless of whether it is valued based on historic or replacement cost — is
unreasonable because conduit is not needed for an “effective and seamless” wireless
system in the CA/T Project. In the testimony of Mr. Buia, it is demonstrated
conclusively that the MTA’s decision to mandate the use of conduit for transmission
between remote units, antennas, and the central office is not based on electrical code or

engineering requirements or on the basis of cost-efficiency.

Second, the cost methodologies used by the MTA are inconsistent and applied

incorrectly.
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Third, the MTA has not substantiated the reasonableness of the costs, and the testimony

of Mr. Buia demonstrates that the MTA’s cost estimates for constructing conduit are

inflated.

WHY DO YOU SAY THAT THE MTA’'S COST METHODOLOGIES ARE
INCONSISTENT AND WHY IS THIS A PROBLEM?

The Department and regulated entities in Massachusetts are not bound by state law to use
any specific cost methodology for valuing investment. See American Hoechest Corp. v.
Department of Pub. Utils., 379 Mass. 408, 413 (1980) (“[W]hen alternative methods are
available, the department is free to select or reject a particular method as long as its
choice does not have a confiscatory effect or is not otherwise illegal”’); New England Tel.
& Tel. Co. v. Department of Pub. Utils., 371 Mass. 67, 71 (1976) (holding that although
the Department is not required to use a method based on an adjusted historic test year in

rate proceeding, it is permitted to do so).

But it is not appropriate for the Department, or any entity required to justify its rate levels
based on costs, to mix and match cost standards arbitrarily over time. It is certainly not
appropriate to use different standards within the same filing, as the MTA has done here.
As noted above, the MTA uses three different cost methods to value its investments in
conduit, Vent Building 6, and the utility rooms. The MTA uses replacement cost to value
its investment in conduit, actual construction cost to value its investment in Vent
Building 6, and tunnel construction cost to value its investment in the utility rooms.

Allowing the MTA to use inconsistent cost standards for different categories of
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investment would give the MTA the opportunity to choose whichever method produces
the highest cost for each category.*’ As I testified earlier, Section 115 does not allow for
allocation or recovery of costs not required for provision of a wireless attachment system,
but even if it did, the MTA would have to use the same cost standard consistently to
value all of its investments. Notwithstanding that it is not appropriate to use inconsistent

cost standards within a proposal; the MTA also did not even apply those inconsistent

standards reasonably.

WHAT COST STANDARD SHOULD THE DEPARTMENT USE IN THIS CASE?

The Department should not allow the recovery of any conduit, vent building, or utility
room costs in this case. But if it does allow for such cost recovery, then, consistent with
its long-standing ratemaking precedent, the Department should use the actual, historic
costs incurred by the MTA for construction of the conduit, Vent Building 6, and the

utility rooms. See, e.g., Boston Edison Company, D.P.U. 84-48, at 5 (1985); Butterworth

Water Company, D.P.U. 85-152, at 6-7 (1987). The MTA already uses the historic cost

standard for Vent Building 6 and the utility rooms and provides no explanation why it
chose to use a completely different standard, replacement cost, to value its conduit

Investment.

49

A concrete example of how different cost methods can be used to justify higher costs is discussed later in my
testimony with respect to conduit costs. By using a replacement cost methodology to value conduit investment,
the MTA includes traffic set-up and police detail costs — costs that would not have been incurred historically
since the original construction took place before there was any vehicular traffic in the tunnels.
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The MTA has not supplied any information on its actual construction costs for the
conduit system, but Mr. Buia has developed an analysis that demonstrates the reasonable

costs for construction of a conduit system for the time period when the MTA actually

built its conduit system.

PLEASE COMMENT ON THE REASONABLENESS OF THE MTA’S COST
ESTIMATE FOR CONDUIT.

As I noted before, the MTA used a replacement cost model to value its investment in
conduit. The first problem with the MTA’s analysis is that it has provided no back-up
documentation to substantiate the costs in its model. Exhibit B-1 lists the cost categories
but does not explain what they are and provides no evidence on which to judge whether
the cost estimates are accurate. Therefore, the Department has no basis on which to

determine whether the estimated costs are accurate or reasonable.

The second problem with the tunnel conduit cost analysis is that it includes traffic set-up
and police detail costs that would not have been incurred by the MTA in the construction
of the existing conduit before the tunnel system was open to the public. This highlights
the problem of allowing the MTA to pick and choose among cost methods for different
categories of investment. The CA/T Project did not open for vehicular traffic until

January 2003, and the Vendor RFP referencing already-existing conduit was issued in



10

11

12

13

14

15

16

17

Testimony of Paul B. Vasington

Exhibit JC-PBV-1

D.T.E. 06-70

October 2, 2006

Page 35

July 2002.>° Therefore, when the existing conduit was constructed, the central artery
tunnels were not open for traffic, so the construction could not have required traffic set-
up and police details. Yet, now that the CA/T Project is open, these costs are included in
the “replacement cost” methodology even though no conduit replacement is taking place.
These costs are significant. In fact, the traffic set-up and police detail costs alone
represent 43 percent of the replacement cost for conduit in the MTA’s own cost model.
Because the conduit to be used for the wireless communication system already exists and
was installed when there was no public vehicular traffic in the tunnels, the traffic set-up

and police detail costs were not incurred by the MTA for construction of the existing

conduit.

A third problem with the tunnel conduit cost analysis is that it grossly overstates the
amount of conduit necessary to construct such a System, if in fact conduit is even
necessary or required for construction, which it is not. As supported by the expert
testimony of Mr. Buia, the MTA has included overlapping segments of tunnel, on-ramps
and off-ramps. Mr. Buia concludes that only approximately 11,300 lineal feet of conduit

1

would be necessary to construct the System.”’ Thus, the MTA's analysis on its proposal

1s further flawed.

50

51

According to the Authority’s web site, “The 1-90 extension through South Boston to the Ted Williams
Tunnel and Logan Airport opened in January 2003. The northbound lanes of the underground highway
replacing the elevated Central Artery opens in March 2003, the southbound lanes opened on a limited basis
in December 2003.” http://www.masspike.com/bigdig/background/index.html (accessed September 29,
2006).

Mr. Buia also notes that there are 5,400 lineal feet in the Seaport Access portion of the CA/T Project.
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Mr. Buia demonstrates that the reasonable construction cost for the tunnel conduit system
is much lower than the MTA’s replacement cost model estimates the cost to be. In fact,
Mr. Buia has testified that the reasonable cost is $75.75 per lineal foot for 4” conduit and
approximately $59.52 per lineal foot for 3” conduit, and that the lineal feet for use of

conduit for wireless services is only 11,300, for a total reasonable cost of conduit

construction of $855,975 for 4” conduit or $672,576 for 3” conduit.

IF CONDUIT CONSTRUCTION COSTS WERE ALLOWED FOR RECOVERY,
SHOULD ALL OF THE REASONABLE COSTS BE ALLOCATED TO
WIRELESS ATTACHMENTS?

No. The total amount cannot be charged to the wireless carriers since the conduit system
is used or available for use for operating the tunnels as a roadway or for other purposes,
regardless of whether there are wireless attachments. The MTA allocates only a portion
of Vent Building 6 and utility room costs to wireless attachments since the wireless
equipment only requires a limited amount of space in those structures. Similarly, the
fiber cables used to provide wireless service only occupy a limited amount of space
within a single conduit, so only a portion of conduit costs can be allocated to wireless
attachments. The “usable space” for wireless attachments within the MTA’s conduit
system is not 100 percent, so 100 percent of the costs cannot be allocated to the service.
According to Mr. Buia, for a 3" conduit, about 19.6 percent of the conduit's "usable
space" would be occupied for wireless attachments; and for a 4" conduit, only about 11

percent of the conduit's "usable space" would be occupied for wireless attachments.
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Applying these ratios to the total costs above results in a conduit cost for attachments of

$94,157.25 for 4” conduit, or $131,824.89 for 3” conduit.

The Department should not allow recovery of even this more appropriate estimate of
conduit construction costs. For the reasons discussed above—that Section 115 does not
authorize an allocation of already-incurred costs to wireless attachments, and that the
wireless communications system does not even require conduit—the Department should
not include any conduit construction costs in its maximum rates and fees for wireless
attachments. If the Department does allow for recovery of some conduit construction

costs, it should use the $94,157.25 or $131,824.89 cost estimates provided above.

PLEASE COMMENT ON THE REASONABLENESS OF THE MTA’S COST
ESTIMATE FOR VENT BUILDING 6.

The MTA stated that its cost estimate for Vent Building 6 was derived from the actual
construction cost of the facility. However, the MTA did not provide any back-up or
support for this cost figure, and we were unable to obtain any additional information via
discovery to date. Also, the MTA has overestimated the amount of space in Vent
Building 6 that would be necessary for wireless equipment. Mr. Buia has testified that
the Carriers’ actual maximum space needed is about 1,400 square feet, which would
reduce the costs associated with use of Vent Building 6 to $315,000, using the $225 per-

square foot construction cost.
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Even if substantiated, the $225 per square foot cost of Vent Building 6 would be an
unfairly high basis from which to calculate a rate for wireless use, since Vent Building 6
is massively constructed, orders of magnitude beyond the type of construction required
for the mere sheltering of wireless equipment. The wireless carriers should not have to

shoulder a pro rata share of the high cost of that type of construction, where it confers no

added value.

PLEASE COMMENT ON THE REASONABLENESS OF THE MTA’S COST
ESTIMATE FOR THE UTILITY ROOMS.

The MTA stated that its cost estimate for the utility rooms was derived from the
construction costs for the central artery tunnels. However, the MTA did not substantiate
this cost estimate and did not explain why it did not use the actual construction costs for

the utility rooms, as it did for Vent Building 6.

Further, it is important to note here that the stated per-foot construction costs for the
tunnels are roughly eighteen times greater than the construction costs for Vent Building
6. It is beyond comprehension that the costs of the Big Dig itself are representative of
costs for utility rooms “appurtenant” to the wireless system. There is no justification for
the MTA to use the costs of the tunnels as a proxy for the costs to construct utility rooms.
If a proxy must be used, it would be more appropriate to use the construction costs for
Vent Building 6 since the vent building and the utility rooms are used for comparable
purposes related to the wireless system — housing equipment that is required for the

system. As noted earlier, Mr. Buia has testified that the wall-mounted MIKOM remote-
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unit equipment is low profile and may use up to two square feet of space in each utility
room. Applying the construction cost for the Vent Building of $225 per-square foot, to
the two square feet required in each utility room, times the 28 utility rooms, results in a
cost of $12,600. This is a far more reasonable proxy for the cost of utility rooms than the
MTA’s proposal. But even though it is more reasonable, it is still high, since, as stated

above, the massiveness of Vent Building 6 makes its cost an unfair basis for calculating

the cost of sheltering wireless equipment.

PLEASE COMMENT ON THE REASONABLENESS OF THE MTA’S COST
ESTIMATE FOR CONSULTANTS AND INTERNAL STAFF.

As with the other cost components, the MTA’s proposal included no back-up or support
information to justify its cost estimates for outside consultants and internal staff. We
have sought through discovery to obtain relevant cost information, but it has not been
supplied to date. Clearly, the MTA has not met its burden in this case of demonstrating
that these costs are reasonable or accurately estimated. In addition, as I noted earlier,
carriers who responded according to the terms of the Carrier RFP already have each paid
$100,000 to the MTA as a “Fee Deposit.” The MTA’s Carrier RFP stated that this fee
deposit was “to be applied by the Authority against any and all out-of-pocket costs and
expenses incurred by the Authority in connection with the preparation of this RFP and
the execution of the Carrier Lease Agreement and Vendor Maintenance Agreements . . .

2 This should cover a lot of costs. To the extent that the MTA’s previously incurred

52

Carrier RFP, at 12.
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consultant fees are related to the preparation of the Carrier RFP, the amounts already paid

in the fee deposits should be credited against any cost recovery that the Department

approves in this docket.

REASONABLENESS OF SYSTEM COSTS

YOU SAID THAT THE MTA DID NOT INCLUDE THE SYSTEM COSTS IN ITS
PROPOSAL. ARE THE SYSTEM COSTS ALLOWED FOR RECOVERY?

Yes. Although the MTA did not include them in its proposal, the installation,
maintenance, and operation costs for the wireless system itself are recoverable and are
subject to review by the Department in this case to ensure that they are reasonable. The
MTA has chosen to outsource the installation, operations, and maintenance of the system
to Maverick/Mikom, but this does not insulate these costs from review by the
Department. As I have shown above, these costs are subject to the Department’s review
of reasonableness. However, an adequate analysis of the reasonableness of the System
costs would require more information than the MTA has supplied to date. When the
Carriers and the Department receive adequate information on the System costs from the
MTA, we may need to supplement with updated or additional testimony from another

witness.

However, I would note here that the Maverick/Mikom costs are based entirely on a
system design that contemplates use of conduit for provision of wireless services within

the CA/T Project. As Mr. Buia demonstrates in his testimony, conduit is not needed for
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“an effective and seamless state-of-the-art wireless communications system in the Central

Artery tunnels,” so the Maverick/Mikom costs appears to be inflated and unreasonable by

the design parameters imposed by the MTA.

Additionally, the MTA did not propose a method for distributing the System costs among
the users. I believe that “usable space” can be a guide for such a distribution of costs.
Because this investigation is an exercise in determining incremental cost, “usable space”
should be used as a measurement of usable capacity in the system in order to divide costs
among Carriers. Therefore, the Department should divide cost responsibility for the
usable space by the number of Carriers using the System. For example, if four carriers
use the System, then each would bear one quarter of the costs. In that way, the MTA will
be assured recovery of its costs, and each carrier would pay only for its portion of the
System. For example, if four carriers use the System at the outset and pay up-front for
one quarter of the construction costs each, and the MTA later authorizes a fifth carrier to
use the System, then that fifth carrier must pay one fifth of the already-paid installation
costs to the original four carriers. Under that scenario, the costs would be split five ways,
and the payment made by the fifth carrier would be used to implement the adjustment
among the existing four carriers who until that time have borne the entire burden of the

System cost.
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SUMMARY AND CONCLUSION

YOU HAVE CRITICISED THE MTA’S PROPOSAL. DO YOU HAVE AN
ALTERNATIVE PROPOSAL?

Yes. The MTA has not provided sufficient information to accurately assess what its
costs are for the provision of wireless attachments in the CA/T Project, but it is possible
to use the information they have provided, along with other publicly available
information and expert testimony provided by the Joint Carriers, to develop appropriate

rates and fees under Section 115, even given the limitations on the information provided.

Based on the foregoing analysis in my testimony and the testimony of Mr. Buia, I am
able to develop a proposal and two alternatives for the Department to consider. This
proposal and the alternatives address access costs only. As I discussed above, the
Department also needs to determine a reasonable level of System costs and limit the
MTA’s cost recovery of System costs to that level. Once the access and System costs are
determined and allocated to each carrier, the Department must declare that these are the
sum total of allowable costs and ensure that the MTA does not declare any new or
additional costs, fees, or other exactions — direct or indirect — with respect to the
construction, operations, maintenance or use of the system or access to the CA/T Project
for wireless attachments. Both access and System costs should be divided on the basis of

the number of carriers using the System as described above.>

53

Any costs related to Phase I — the Seaport Access Road — must follow the same methodology and must be

proportional to the allowed costs approved by the Department here.
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PLEASE DESCRIBE YOUR PROPOSAL ON ACCESS COSTS.

In order to be consistent with the statutory directives in Section 115, the MTA’s cost
recovery should be limited to only those costs that are specifically related to the
provision of wireless communications services in the tunnels. As I said earlier, this
means that the MTA’s recovery is limited to the difference between the MTA’s costs
without the provision of the wireless system and the MTA’s costs with the provision of

the wireless system.

I have demonstrated that the MTA’s costs for construction of conduit, Vent Building 6,
and the utility rooms were incurred for purposes of operating the tunnels as roadways and
thus are not costs related to the provision of wireless service. Therefore, these costs are

not recoverable.

Access costs that are recoverable are reasonable, wireless-related costs for outside
consultants and internal MTA staff. The MTA has not substantiated these consultant and
staff costs, but if one were to take them as given, the MTA’s incremental access costs for

wireless services are .‘13451,235.95.54

Therefore, the most appropriate outcome of this case, consistent with the requirements of

Section 115 and the evidence presented, is for the Department to limit the MTA’s

As noted earlier, this amount must be reduced by the credited fee deposits if the previously-incurred consultant
expenses were related to the preparation of the Carrier RFP.



10

11

12

13

14

15

16

17

18

19

20

Testimony of Paul B. Vasington
Exhibit JC-PBV-1

D.T.E. 06-70

October 2, 2006

Page 44

recovery for access costs to a maximum of $451,235.95, provided that the MTA provides

adequate proof in this proceeding of the amount and reasonableness of those costs.

WHAT IS THE FIRST ALTERNATIVE ON ACCESS COSTS?

The Department should not allow for any recovery of already-incurred costs for conduit,
Vent Building 6, and the utility rooms. However, if the Department were to allow such
recovery, it should only allow for recovery of reasonable costs related to the Vent
Building and the utility rooms, to the extent these facilities (or similar space) are actually
required and used for an effective and seamless state-of-the-art wireless communications

system. Conduit is not required for the system and should not be charged to the carriers.

Ideally, if the Department were to allow for some construction costs related to the Vent
Building and utility rooms, it should determine the actual additional cost to the MTA for
the additional space in the facilities, rather than just take the total construction cost and
allocate a portion to the space used for wireless services. In other words, the MTA had to
construct the Vent Buildings and utility rooms for purposes of using the tunnels as
roadways. These buildings are large enough that they can accommodate other uses, such
as housing equipment for wireless service. But the additional per-square foot cost of
constructing the buildings surely would be smaller than the average per-square foot cost
of constructing the buildings. This is true for the simple reason that a certain portion of
construction costs are fixed — they do not vary with the size of the building. The MTA

has not provided at this time sufficient evidence from which to accurately determine the
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difference between the marginal per-square foot construction cost and the average-per
square foot construction cost, but the Department would be justified in discounting the

construction costs at some level to account for the difference between marginal

construction cost and average construction cost.

Assuming that the Department does not decide to discount the construction costs in the
manner [ just suggested, then the Department should use the reasonable cost

approximations described earlier in this testimony and in the testimony of Mr. Buia:

Vent Building: $315,000
Utility Rooms: $12,600
TOTAL: $327,600

The Department would then add the consultant and internal staff costs to the maximum of
$451,235.95 to this figure for a total cost of access equal to $778,835.95. Again I must
stress that it is not consistent with Section 115 for the Department to allow for any
recovery of vent building and utility rooms costs as part of the access fee, but this is
certainly a more reasonable approach to cost recovery for these facilities if the

Department disagrees.

WHAT IS YOUR SECOND ALTERNATIVE ON ACCESS COSTS?

If the Department were to allow for recovery of conduit costs, then it should limit such
recovery to the $94,157.25 (4” conduit) or $131,824.89 (3” conduit) cost estimates

described earlier. Adding these conduit costs to the $778,835.95 that I identified in the
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alternative, above, results in a total cost for access of $872,993.20 or $910,660.84,

depending on whether the MTA’s conduit is 4” or 37, respectively. Again, I believe that

any recovery for conduit, vent building and utility room construction costs is not
consistent with Section 115.

DOES THAT CONCLUDE YOUR TESTIMONY?

Yes, it does.
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Chairman Vice Chairman Director

July 10, 2002

Dear Interested Party:

The Massachusetts Turnpike Authority is seeking competitive lease proposals for
the installation and maintenance of a carrier-neutral shared antenna wireless telephone
communications system within the new Central Artery Tunnels. The Authority will
make this wireless system available for use by wireless telephone service providers
(“carriers”) under separate agreements.

The enclosed Request for Proposals (“RFP”) is intended to solicit competitive
lease proposals from equipment manufacturers or distributors, telecommunications
facility management firms, wireless carriers that wish to assume responsibility for system
installation and operations, engineering firms, or any other party that is qualified to
install, operate, maintain, and upgrade the system contemplated by this RFP. The RFP
outlines the submission requirements and selection criteria, provides an overview of the
lease agreement that the vendor who is selected through this process will enter into with
the Authority, and describes the CA/T Project facilities and the design criteria for the
system to be installed. This RFP does not seek proposals for the provision of wireless
telephone service, either from carriers or from facility managers that would sublease
system capacity to carriers.

Following the release of this RFP, the Authority will solicit carriers who wish to
provide wireless services within the system. Each interested carrier will be required to
enter into a direct lease agreement with the Authority to rent space in the system and an
agreement with the vendor under which the vendor will provide system maintenance and
repair for a fee payable to the vendor. Pursuant to these carrier lease agreements, the
initial costs of system construction and installation will be funded by carrier pre-
payments to an account to be controlled by the Authority.

Sealed competitive lease proposals must be submitted by 12:00 p.m. on August
22, 2002 at the Authority’s offices at Ten Park Plaza, Suite 4160, Boston, Massachusetts.
Further information on a tour of Central Artery Tunnel facilities to be held on July 31,
2002 will be forwarded to you. I look forward to seeing you there.

Very truly yours,

Stephen J. Hines
Chief Development Officer

Operator of the Turnpike, Ted Williams, Sumner and Callahan Tunnels
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A. The CA/T Wireless Project

The Massachusetts Tumpike Authority (the “Authority™) is an independent state authority created under M.G.L.
Chapter 81A et. seq. (the “Enabling Act”). The Authority is seeking competitive lease proposals for the installation
and maintenance of a carrier-neutral shared antenna wireless telephone communications system (the “System”)
within selected tunnel sections (the “Central Artery Tunnels”) of the Central Artery/Tunnel Project (“CA/T
Project”). The Authority will make the System available for use by wireless telephone service providers
(“Carriers”) under separate agreements.

The System will be installed within the three phases of the CA/T Project: the Seaport Access Roadway as Phase I,
the Northbound Artery as Phase 2, and the Southbound Artery as Phase 3. Depending on the construction and
completion schedule of the CA/T Project, preliminary design and installation of the System may be executed
sequentially in order of phase number, or contemporaneously in two or more of any of the phases at once. In the
future, the Authority may opt to expand the System to the Harbor, Prudential, and Central Artery North Area
(“CANA”) Tunnels. The installation of the System shall be closely coordinated with CA/T Project personnel and
various other ongoing construction contracts.

This Request for Proposal (“RFP”) is intended to solicit competitive lease proposals from equipment manufacturers
or distributors, telecommunications facility management firms, Carriers that wish to assume responsibility for
System installation and operations, engineering firms, or any other party that is qualified to install, operate,
maintain, and upgrade the System contemplated by this RFP (“Vendors”). It outlines the Vendor submission
requirements and Vendor selection criteria, provides an overview of the agreement that the Vendor who is selected
through this process (the “Selected Vendor™) will enter into with the Authority (the “Vendor Lease Agreement”),
and describes the CA/T Project facilities and the design criteria for the System ultimately to be installed. This RFP
does not seek proposals for the provision of wireless telephone service, either from Carriers or from facility mangers
that would sublease System capacity to Carriers. Carriers and facility managers are welcome to submit proposals to
this RFP, but will not be given authority to provide telephone service to customers under the Vendor Lease
Agreement.

Once the Authority has designated the Selected Vendor, the Authority and the Selected Vendor will enter into the
Vendor Lease Agreement that will grant to the Selected Vendor the exclusive right and obligation to install,
maintain, and operate the System. Following the release of this RFP to prospective Vendors, the Authority will
solicit Carriers who wish to provide wireless services within the System. Each interested Carrier then will be
required to enter into a direct lease agreement with the Authority (the “Carrier Lease Agreements™) to rent space in
the System and an agreement with the Selected Vendor under which the Selected Vendor will provide System
maintenance and repair for a fee payable to the Selected Vendor (the “Vendor Maintenance Agreements™). Pursuant
to the Carrier Lease Agreements, the initial costs of System construction and installation will be funded by Carrier
pre-payments to an account to be controlled by the Authority. Once the System is operational, the Carriers will be
charged for their pro-rata share of System use, as such share is determined by the Authority. The Vendor
Maintenance Agreements will establish the means by which the Carriers will reimburse the Selected Vendor for
costs and expenses associated with System operation.

Sealed competitive lease proposals must be submitted by 12:00 p.m., local time, on August 22, 2002 at the
Authority’s offices at Ten Park Plaza, Suite 4160, Boston, Massachusetts. The Authority expects to make its
preliminary designation of the Selected Vendor on September 12, 2002 and to enter into the Vendor Lease
Agreement by October 4, 2002, Section V of this RFP includes a detailed schedule of the selection process.

Massachusetts Turnpike Authority 1
CA/T Wireless Project RFP July 10, 2002



The Authority makes no representation or warranty as to the absolute validity or reliability of any of the
information contained in or furnished pursuant to this RFP, including, without limitation, Section II herein
and all appendices. All interested Vendors should carefully review this RFP, particularly the Reservations
and Conditions set forth in Section VI below.

B. Defined Terms

Throughout this RFP, the attached Appendices and Schedules, and subsequent documents related to this RFP
process, the following terms shall have the meanings provided in the text, as referenced below.

A. ““Authority” as defined in Section I-A.

B. “BTS” as defined in Section II-B.

C. “CA/T Project” as defined in Section I-A.
D. “Carrier” as defined in Section I-A.

E. “Carrier Lease Agreements” as defined in Section I-A.

F. “Carrier Maintenance Fee” as defined in Section III-B.
G. “Central Artery Tunnels” as defined in Section I-A.

H. “CO” as defined in Section II-B.

I.  “Enabling Act” as defined in Section I-A.

J. “Fee Deposit” as defined in Section IV-D.

K. “ICPS” as defined in Section II-C.

L. “O&M?” as defined in Section II-E.
“M. “RFP” as defined in Section I-A.
N. “Selected Vendor” as defined in Section I-A.
0. “Selected Vendor Payment” as defined in Section III-A.
P. “System” as defined in Section I-A.
Q. “Third Party Costs” as defined in Section IV-D.
R. “TWT” as defined in Section II-A.
S. “VB6” as defined in Section II-B.

T. *“Vendor” as defined in Section I-A.
U. “Vendor Lease Agreement” as defined in Section I-A.

V. “Vendor Maintenance Agreement” as defined in Section I-A.

Massachusetts Turnpike Authority 2
CA/T Wireless Project RFP July 10, 2002



C. Available CA/T Project Information

To facilitate Vendors® preparation of their design and financial proposals, the Authority has compiled schematic
plans of each phase of the CA/T Project (Seaport Access Road, Central Artery Northbound and Central Artery
Southbound). These 11 x 17 plans provide detailed information about each of the roadways and tunnels, including,
but not limited to, interior conditions, utility locations, clearance heights and other dimensions. Requests for copies
of these plans should be sent to Mr. Stephen J. Hines, Chief Development Officer, Massachusetts Turnpike
Authority, Ten Park Plaza, Suite 4160, Boston, MA 02116, along with a separate check payable to the
Massachusetts Turnpike Authority in the amount of $500.00.

The Authority makes no representation or warranty as to the accuracy, completeness, currency, and or
correctness of any of the information contained in or furnished pursuant to this RFP, including, without
limitation, this Section I-C.

Massachusetts Turnpike Authority 3
CA/T Wireless Project REP July 10, 2002



It is the Authority’s intent to provide a “state of the art” System within the Central Artery Tunnels that will support
all current and future Carriers. The Authority believes that this approach best supports the operational functions of
the Central Artery Tunnels, while cost effectively providing seamless wireless commercial Carrier signals
throughout the Central Artery Tunnels. This approach eliminates multiple carrier systems, including equipment and
antenna systems located throughout the Central Artery Tunnels and associated facilities, thus providing a cost-
effective solution for all parties.

The CA/T Project consists of three (3) phases: the Seaport Access Roadway as Phase 1, the Northbound Artery as
Phase 2, and the Southbound Artery as Phase 3. Depending on the design plans of the Selected Vendor and the
requirements of the CA/T Project, preliminary design and installation of the System may be executed sequentially in
order of phase number, or contemporaneously in two or more of any of the phases at once. The installation of the
System must be closely coordinated with CA/T Project personnel and various other on-going construction contracts;
CA/T Project work will always take precedence. It is the Authority’s intent to have the installation of the System
completed prior to the Central Artery Tunnels opening to vehicular traffic where feasible; however, the installation
and operational testing of the System is dependant upon the scheduling of CA/T Project construction and completion
activities and the Selected Vendor therefore should envision that installation of some or all of the System may occur
after the opening of the Central Artery Tunnels to vehicular traffic.

The Central Artery Tunnels have certain constraints relating to the installation and operation of wireless
communications equipment. These System Design Criteria have been created to guide prospective Vendors through
these constraints in an effort to aid in the preparation of a preliminary design for submitting competitive lease
proposals.

Throughout this process, the Authority encourages innovative design solutions supporting the overall goal of
providing seamless commercial wireless coverage throughout the Central Artery Tunnels. Although a suggested
approach to the System design is described, it is not necessarily required. All Vendors must, however, provide a
design based on the suggested criteria as described herein. Vendors are encouraged to propose alternate designs,
different than that described herein, that will enhance the operation or long-term functioning of the System. Any
additional optional designs submitted should be marked as “Alternative Design(s)” and must clearly and specifically
detail the areas differing from the suggested approach, including specific cost implications.

A. General Performance Criteria

1) Supported Systems. The System must support all currently existing and future licensed commercial wireless
carriers in the Commonwealth of Massachusetts. The System also should support all current Cellular, PCS, and
Paging type systems including, but not limited to, CDMA, TDMA, LMR, DCS, iDEN, GSM, and near future 3G
systems using WCDMA and UMTS.

2) Public Safety/Potential Authority Uses. The Authority and other public agencies operate multiple public
safety two-way radio systems throughout the Central Artery Tunnels. These systems support a number of
Massachusetts agencies, as detailed in Appendix B. The Authority may request that some or all of the existing
public safety two-way radio systems be carried on the System, if feasible and cost effective.

3) Interference. Communications supported by the System shall not interfere with existing and planned public
safety two-way radio systems and AM/FM Rebroadcast systems (see Appendix B). The physical location of System
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equipment and appurtenances must be designed to avoid any interference with CA/T Project equipment. CA/T
Project operation and maintenance personnel must have clear access to all CA/T Project equipment and
appurtenances at all times.

If intermodulation or interference between any of the Carrier frequencies and any other Carrier frequency or any
existing or planned System results, the Selected Vendor must specifically identify the problem and recommend a
solution to eliminate the interference. The Selected Vendor must provide a complete copy of any interference
studies, test plans and evaluation test reports to the Authority Communications Division, together with a description,
specification and identification of the equipment to eliminate mutual RF interference, as applicable, prior to
installation or operation of the equipment. The installation shall be tested to demonstrate that no mutual RF
interference exists.

If, at any time, the System interferes with the operation of any existing or planned CA/T Project public safety two-
way radio and/or AM/FM Rebroadcast systems, as determined by mutual cooperation between the Authority and the
Selected Vendor, the System or the entire System, if a component cannot be immediately identified, must be shut
down immediately. Identification of the interfering component must be corrected to the satisfaction of the Authority
prior to the System (or System component) being placed back in operation. The Selected Vendor shall bear sole
responsibility and all liability for any interference with public safety two-way radio systems, and with licensed
commercial wireless carrier systems.

The Selected Vendor should be cognizant of studies and recommendations published by the FCC-sponsored task
force of the Association of Public Safety Communications Officials (APCO) teamed with cellular industry
organizations, concerning mutual interference between public safety and commercial wireless services (APCO
Project 39).

4) Mutual RF interference study. The Selected Vendor will be required to complete a Mutual RF interference
study. The study must consider spurious and intermodulation products, noise, signal desensitization and in-band and
out-of-band rejection that could cause interference of the frequencies carried on the System with the existing and
planned CA/T Project public safety two-way radio and AM/FM Rebroadcast systems, and of the existing and
planned CA/T Project public safety two-way radio and AM/FM Rebroadcast systems to frequencies carried on the
System, and between each of the frequencies carried on the System over the full dynamic operating range of all
systems. Analytical results must be supplemented with supporting experimental data. The Selected Vendor must
consider and specifically identify potential mutual interference problems and recommend and implement practical
and cost-effective solutions to eliminate mutual interference as part of the Selected Vendor’s proposed solution to
assure that no interference will occur in the installed systems.

5) Preventive maintenance program. The Selected Vendor must propose a diagnostic and preventative
maintenance program to maintain continuous operation, free from mutual interference as the System ages. This
program shall perform periodic diagnostics to identify potential problems due to aging and corrosion, with
corrective action that must be taken immediately to prevent such problems from causing substandard performance
and undesirable interference. Such diagnostics shall be automated to the extent practical, using built-in test
equipment and computer-aided testing and reporting (e.g., using a portable computer in conjunction with a RF
communications multipurpose tester). Ease of performing diagnostics and preventative maintenance, and training
personnel in the proposed maintenance program shall be an important consideration.

6) Future Expansion. The System must be able to expand to accommodate future Carriers and services, including,
but not limited to, 3G (WCDMA and UMTS), 802.11, HyperLAN and Bluetooth, without overhauling or completely
replacing the initial equipment. Any approach that requires complete replacement of the initial equipment or costly
additional equipment to support future expansion will not be considered. Additionally, the Authority may expand its
existing ethernet Wide Area Network with secure wireless extensions, providing employees with wireless network
access from the Central Artery Tunnels. The System should also be designed with sufficient flexibility to
accommodate any future expansion into the Ted Williams Tunne! (“TWT”), Prudential, and CANA Tunnels.
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B. The Central Office Approach

1t is not the Authority’s intent to design the System for the Vendor, but rather to provide guidance for the design
based on the Authority’s public safety responsibilities and the operational and maintenance requirements of the
Central Artery Tunnels. The Authority suggests a “Central Office” (“CQ”) approach in support of the main System
equipment and the Carriers’ equipment. Locating both the main System equipment and Carrier Base Transceiver
Station (“BTS”) equipment in a single location provides numerous benefits. The CO approach eliminates multiple
locations of Carrier BTS equipment, improves access and security to the System and equipment, concentrates power
and telecommunications requirements to a single location, while establishing a cost-effective solution for all parties.
As noted above, while the Authority invites Vendors to submit alternative design proposals, all Vendors must
submit a base proposal based on the criteria detailed below.

1) Ventilation Building 6. The Authority suggests Ventilation Building 6 (“VB6") as the proposed CO location
because it provides many benefits to the installation and completion of this project. This location has been in
operation for a number of years and currently houses four Carriers’ BTS equipment. Power and telecommunications
connections are readily available and space for equipment installation is abundant. Additionally, System installation
can proceed immediately, as construction of this location is complete and this facility is operated by the Authority
and not otherwise a part of the CA/T Project. However, other vent buildings are available, as described in Appendix
A, and may be used to house System equipment. In the event that the Authority determines based upon a field
investigation that VB6 is not feasible, the CO may be located in another vent building if the Authority determines
that sufficient space exists in such building and access to it is feasible. The Authority must approve the location and
installation of all equipment.

a. Facility

The Authority suggests that the CO be located in the subbasement of VB6, located at the South Boston
entrance to the TWT. The proposed location provides 3,475 square feet of space for equipment installation
and currently houses four (4) commercial Carrier systems, providing commercial wireless coverage for the
TWT. Two (2) additional commercial Carriers have been approved for future installation. The existing
Carriers’ equipment located in VBG6 is housed in caged equipment areas that vary in size. The existing
Carriers currently occupy 1,211 square feet of the subbasement The Authority will allow the Selected
Vendor to install the main System equipment within a section of the remaining space in the subbasement
area. The Selected Vendor will be required to construct a designated caged area within this space, to
separate and protect this equipment. '

b. Power & Telecommunications Connections

Power and telecommunications connections have been provided to VB6 to support the existing Carrier
equipment. A sub-meter panel is provided to support each existing Carrier equipment within the space. The
sub-metered location is fed from the main electrical switchgear room and supplies 400amps to the sub-
meter panel. Currently there are two unused sub-meter locations on this panel, rated at 200amps each. The
Authority assumes that the two additional Carriers approved to install equipment in this facility will utilize
the remaining available sub-meter locations. Therefore, the Selected Vendor will be required to design and
install a new service from the existing Authority switch gear to the Selected Vendor equipment area.

The Selected Vendor must calculate the required load for the main neutral equipment, verifying that the
load of this equipment can be successfully supported by the Authority’s switch gear. The Selected Vendor
will be required to provide an energy efficient system to minimize the consumption of power. The load
calculations must be stamped and submitted to the Authority by a Professional Electrical Engineer
registered in the Commonwealth of Massachusetts. The Authority will review the calculations and provide
written approval to proceed, if the calculations are verified correct.

Generator back-up power is not provided to this area. The Authority requires that all System equipment
operate continuously in the event of a eommercial power loss. The Selected Vendor must provide back-up
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power to support the System equipment for a minimum of two hours, if commercial power to the
equipment fails.

Conduit and cable must be installed per all applicable codes. The Selected Vendor will be responsible for
all permitting required for this installation.

Telecommunications facilities within VB6 are currently supplied by Verizon. Verizon has installed a DS3
in the communications room on the Mezzanine level of VB6. Verizon supplies the T1 cabling from the
mezzanine level to the demarcation in the subbasement level. The Selected Vendor will be responsible for
ordering, scheduling, and paying for all telephone circuits associated with the successful installation and
operation of the System.

c. Heating, Ventilation & Air Conditioning (HVAC)

The proposed equipment space within VB6 is not environmentally conditioned space, and no HVAC is
provided. The Selected Vendor is responsible for providing all HVAC to the main equipment area, if
required. In the event HVAC is necessary, the Authority prefers the use of outdoor equipment cabinets,
equipped with their own HVAC, to house the main equipment. Construction of an equipment room,
complete with HVAC will be considered; however, the Authority believes this will be a cost prohibitive
approach. The Selected Vendor will be responsible for ensuring that heat released into Authority facilities
does not affect the operation of said facilities and will be required to provide ventilation if required. The
Selected Vendor will also be responsible for all permitting required for this installation.

d. Tunnel Access

Conduit pathways exist from the subbasement of VB6 to the tunnel communication conduit system. The
Authority will allow the Selected Vendor use of a conduit, providing access from VB6 to the tunnel
communication conduit. The Selected Vendor will be responsible for verifying available conduit, placing
one innerduct in said conduit, pulling fiber optic cable, splicing cable, and providing the material,
hardware, and labor necessary for a complete installation. Vendors must be prepared to supply and install
rigid galvanized steel conduit and/or fiberglass reinforced epoxy conduit in the event an existing conduit is
blocked or space not available.

In addition, if rooftop access is required for placement of antenna for stratum timing, etc., the antenna could

be located on the roof of the vent building. Conduit pathways exist from the subbasement to the rooftop,
and the Authority will allow the Selected Vendor to utilize a conduit for this purpose.

C. Remote Equipment

Throughout the tunnel complex, cross passages and utility rooms exist approximately every 300 to 600 feet. The
Authority will allow remote equipment to be located within these rooms as necessary, provided that proper space
and utilities exist to support such equipment. The intent of the remote equipment design is to utilize fiber optic
cable as the interface to the main equipment. The remote equipment will convert the optical signal back to electrical
signals to be interfaced to an antenna system.

1) Facilities — Utility Rooms & Cross Passages. Utility rooms are used to support remote Integrated Project
Control System (“JPCS”) equipment that provides monitoring and control of vehicular traffic through the Central
Artery Tunnels. Cross passages are provided to afford patrons the ability to safely cross between roadways in the
event of an emergency.

Each utility room is unique in the type and quantity of equipment it houses. Utility rooms are the preferred
equipment location due to the presence of AC power and access control to the rooms. In exceptional cases, cross
passages may be used if necessary; however, power is not present in these locations. The utility rooms are
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considered wet locations, with temperature and humidity ranges that approach outdoor conditions; therefore,
equipment installed in these rooms must be located within weatherproof enclosures.

2) Power. In general, each utility room is supplied with 120/208V, 3 phase, 4W, 100A, 42 circuit panel. [m1]The
Authority will allow the Selected Vendor to use available breaker positions within this panel only after the Selected
Vendor calculates the required load for the remote equipment, verifying that the load of this equipment can be
successfully supported using the existing capacity of the feed to this location. The load calculations must be stamped
and submitted to the Authority by a Professional Electrical Engineer registered in the Commonwealth of
Massachusetts. The Authority will review the calculations and provide written approval to proceed, providing that
the calculations are verified correct. The Selected Vendor will be required to provide an energy efficient system to
minimize the consumption of power.

Generator back-up power is not provided to the utility rooms. The Authority requires that all System equipment
operate continuously in the event of a commercial power loss. The Selected Vendor must provide back-up power to
support the System equipment for a minimum of two hours, if commercial power to the equipment fails.

Conduit and cable must be installed per all applicable codes. The Selected Vendor will be responsible for all
permitting required as part of this installation.

3) Tunnel Access. Access to the utility rooms from the communications conduit in the roadway is provided via
pullboxes in the median walkway. The Selected Vendor will utilize an existing spare conduit from the pullboxes into
the utility rooms. The Selected Vendor will be responsible for verifying available conduit, installing one innerduct in
said conduit, pulling fiber optic cable, splicing, and testing the cable as necessary for a complete installation.

D. Antenna System

Prospective Vendors are required to design an antenna system that will provide seamless commercial wireless
coverage throughout the Central Artery Tunnels and ramp sections. An antenna system that minimizes installation of
a multitude of single antennae for individual Carrier signals is required.

Access to the Central Artery Tunnels from the utility rooms must be accomplished with a core bore through the
utility room wall. Prior to coring, rebar mapping must be completed at all core bore locations via x-ray or other
reasonable means. All cores must be approved by the Authority prior to construction. The Selected Vendor will be
responsible for verifying all penetration locations, installing conduit, placing pull rope, pulling cable, testing, and
furnishing all material and equipment necessary for a complete installation.

E. Monitoring and Control

All equipment proposed for use on the System must have monitoring and control capabilities. The equipment must
be capable of monitoring the operation and/or failure of all main and remote equipment to the circuit pack level (if
applicable). This monitoring function must be provided locally within the CO equipment area, as well as from a
remote location, to assure proper operation and failure notification. If a fault occurs within any component of the
System, the System equipment must recognize and report the failure to the Operation and Maintenance (“O&M™)
personnel of the Selected Vendor’s team within a reasonable amount of time, mutually agreed upon by the Selected
Vendor and the Authority. System equipment with remote control capabilities is desired, in order to provide the
Selected Vendor’s O&M personnel with remote diagnostic control and adjustment capabilities.

F. Redundancy

The Authority prefers a System design that provides (or is capable to provide) fully redundant protection against
System failure. At a minimum, the System design shall provide minimum or partial redundancy for all primary
operating functions which include, without limitation, the power supplies and all monitor and control functions.
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G. Operation & Maintenance

The Selected Vendor will be responsible for 24 hours per day, seven days per week, 365 days per year operation and
maintenance of all System equipment. The Selected Vendor will be required to monitor the entire System and its
components to ensure continuous operation. If a fault occurs within any component of the System, the System
equipment must recognize and report the failure to the O&M personnel of the Selected Vendor’s team within a
reasonable amount of time, mutually agreed upon by the Selected Vendor and the Authority. Maintenance
personnel must be dispatched to the failure location and arrive within one hour from the time the failure is reported.

The Selected Vendor must locally (within one hour’s driving time) stock spare parts for repair of failed System
equipment, including the antenna system. At no time shall any component failure cause the System to be down for
more than two hours.

H. Conduit

Pursuant to Authority guidelines, only galvanized steel or fiberglass reinforced epoxy conduits are allowed in tunnel
areas and confined space areas. Conduit and cable must be installed per all applicable codes. The Selected Vendor
will be responsible for all permitting required for this installation.

I. Tunnel Hardware

Hardware and mounting material installed in the tunnel areas must be galvanized steel or Type 304 stainless steel.
Type 304 stainless steel is preferred.
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Pursuant to section 4(m) of the Enabling Act, the Authority has the power to grant permission to any public utility,
corporation, or person to place and maintain on, under, or within the Turmnpike or Metropolitan Highway System
conduits, cables, wires, towers, or other structures which do not interfere with the operation and maintenance of the
Turnpike or Metropolitan Highway System and to contract for such permission on such terms and conditions as may
be fixed by the Authority. The Authority will enter into the Vendor Lease Agreement with the Selected Vendor that
will provide the Selected Vendor with the exclusive right and obligation to install, maintain, and operate the System
in the Central Artery Tunnels. The Selected Vendor and each Carrier will enter into a Vendor Maintenance
Agreement acceptable to the Authority under which the Selected Vendor will provide System maintenance and
repair for a fee payable to the Selected Vendor. The Authority reserves its right to negotiate and/or change all terms
of the Vendor Lease Agreement and/or the Vendor Maintenance Agreements prior to execution.

A. Vendor/Authority Lease Agreement

The Vendor Lease Agreement will include, but not be limited to, the terms and conditions listed below and
otherwise shall be satisfactory to the Authority. All terms described herein are subject to further negotiation.

1) System. The Selected Vendor shall design, construct, and install the System in accordance with the System
Design Criteria set forth in Section II of this RFP and the System design set forth in its competitive lease
proposal. Completion of construction shall occur as soon as possible under the circumstances and pursuant to a
schedule acceptable to the Authority.

2) Monitoring. The System shall provide the Authority and Carriers with regular and accurate reports of System
failures and measures taken to repair such failures. The Selected Vendor shall be responsible for providing
monitoring and reporting independent of the Carriers.

3) Budget. The Vendor Lease Agreement shall specify a maximum cost for the initial installation of the System.
Such costs shall include, without limitation, all costs for the purchase of all related equipment, labor costs, and
fees due Selected Vendor for performing the contemplated work. Such costs shall be set forth in an itemized
line item budget acceptable to the Authority. No amounts may be moved from one line item to another without
the Authority’s consent.

4) System Construction Funding. Initial System costs shall be funded by Carrier pre-payments under the Carrier
Lease Agreements into Authority-controlled escrow accounts. So long as no default exists under the Vendor
Lease Agreement, the Authority shall make periodic distributions to the Selected Vendor on account of such
costs upon 50%, 75% and 100% completion of work for each phase, as determined by the Authority following
receipt of third party certifications acceptable to it respecting same.

5) Owner representative. The Authority shall designate an Owner Representative to supervise the construction
and operation of the System by the Selected Vendor and its contractors. All costs associated with such Owner
Representative shall be funded by the Selected Vendor.

6) System upgrades. The Selected Vendor shall keep and maintain the System in first-class operating condition
at all times during the term of the Vendor Lease Agreement, including System upgrades as necessary. Capital
upgrades to the System shall be funded by the Carriers and the costs reimbursed to the Selected Vendor, in the
same manner as initial System funding.
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7)

8)

9)

10)

11)

12)

13)

14)

15)

Maintenance and Repair. The Selected Vendor shall be responsible for maintaining and repairing the System.
All costs and expenses incurred by the Selected Vendor in connection therewith shall be the sole responsibility
of the Carriers, and shall be paid to the Selected Vendor by the Carriers under the Vendor Maintenance
Agreements described in Section 11I-B below. The Selected Vendor may subcontract its maintenance and repair
responsibilities under the Vendor Lease Agreement to a third party reasonably acceptable to the Authority. The
Authority shall have the right to terminate the Selected Vendor’s maintenance and repair responsibilities at any
time upon a default or breach of its obligations under the Vendor Lease Agreement and replace same with a
party acceptable to the Authority. If the Selected Vendor has documented that any persistent failures of the
System are the result of a particular Carrier’s equipment, such Carrier will be responsible for any associated
repair costs. :

Term. The initial term of the Vendor Lease Agreement shall be ten (10) years. At the Authority’s option, the
Agreement may be renewed for two (2) additional five (5) year terms.

Utilities and telecommunications. The Selected Vendor shall be responsible for obtaining and funding utility
and telecommunications services (including installation and recurring fees) and connections for the System, and
for any permits related to utilities and telecommunication services. Wherever possible, the Selected Vendor
shall provide for separately metered services for all Carriers to allow for direct billing.

Performance guaranties. The Selected Vendor shall provide to the Authority a performance bond, letter of
credit or other third party guaranty at the Authority’s sole discretion to ensure the successful completion of all
System work and the performance of the Vendor’s repair and maintenance obligations under the Vendor Lease
Agreement.

Additional Carriers. The Authority reserves the right to require accommodation of additional Carriers in the
System to the extent technically feasible. The Authority reserves the right to require accommodation of any
public safety or other Authority use on the System if technically feasible and will not interfere with existing
Carrier services. The Authority reserves the right to require an expansion of the System if necessary to
accommodate additional Carriers or other users.

Restrictions. The Selected Vendor shall not provide wireless telephone service to customers, sublease any
rights to use the System, assign its ownership or other rights in the System, or contract with any third parties to
allow them to use the System.

Contingency. In the event that the Authority fails to sign Carrier Lease Agreements with Carriers willing to
fund into escrow the aggregate System construction costs, or if the Authority signs such Agreements with such
Carriers but any or all of the Carriers fail to fund their share of such costs, then, in either case, the Authority
may elect to terminate the Vendor Lease Agreement. In such circumstances, the Fee Deposit described in
Section IV-D below shall not be refundable to the Selected Vendor., Commencement of initial System
construction shall not occur until the Authority has delivered a written Notice to Proceed, waiving the foregoing
termination right. In the event that the Authority has not delivered such Notice to Proceed and waived such right
in writing by a date mutually acceptable to the Authority and the Selected Vendor, then the Selected Vendor
shall have the right to terminate the Vendor Lease Agreement as its sole right or remedy.

Selected Vendor Payment. Within ten (10) days of the Authority’s delivery of a written Notice to Proceed
with System construction, the Selected Vendor shall provide a payment (the “Selected Vendor Payment”) of
Two Hundred Fifty Thousand Dollars ($250,000.00) to the Authority in the form of a bank, cashier’s or
certified check drawn on a Massachusetts bank without intervening endorsement payable to the “Massachusetts
Tumpike Authority.” This one-time payment shall be deemed fully earned by the Authority and non-
refundable.

Compensation to the Authority. Other than the Selected Vendor Payment, no compensation shall be due
from the Selected Vendor to the Authority.
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16) Ownership of System. During the term of the Vendor Lease Agreement, the System and all subsequent
improvements to the System shall be owned by the Selected Vendor. At the end of such term, ownership of the
System shall revert to the Authority.

17) Leased Premises. The Vendor Lease Agreement shall include a lease of space sufficient to enable the Selected
Vendor to install, operate, and maintain the System.

18) Taxes. The Vendor shall pay and discharge all taxes, assessments, levies, excises or other charges imposed by
any lawful authority (other than the Authority) arising from the System or the grant of rights and obligations to
the Selected Vendor (other than any tax on the income of the Authority).

19) Insurance. The Selected Vendor shall maintain insurance policies in full force, at its expense, and in amounts,
deductibles, and type to be specified by the Authority in the Vendor Lease Agreement, which shall include
without limitation, Commercial General Liability, Workers’ Compensation, Umbrella Liability, Business
Interruption, and Property Insurance. All contractors also shall furnish Certificates of Insurance throughout the
term of the Vendor Lease Agreement, and the Authority shall be named as an additional insured.

20) Indemnification and Hazardous Materials. The Selected Vendor shall indemnify, defend, and hold harmless
the Authority against all claims or liabilities that arise during the term of the Vendor Lease Agreement,
including without limitation, any claims related to hazardous materials. It shall be the responsibility of the
Selected Vendor to respond to any releases of hazardous materials during the term of the Vendor Lease
Agreement.

21) Access and Inspection. The Authority shall retain the right to enter upon any part of the System at any time,
with or without notice, for any purposes whatsoever, including, but not limited to, inspection of the System or
maintenance of highway facilities.

22) Cooperation and Non-Interference with CA/T Project. The Selected Vendor shall work closely with CA/T
Project personnel and CA/T Project contractors to insure that System construction, installation, and operation do
not interfere with CA/T Project construction and completion activities. In the event of a conflict, CA/T Project
work will take precedence over the Selected Vendor’s work on the System.

23) Compliance with Regulations. In the design, construction, installation, and maintenance of the System, the
Selected Vendor shall comply with all applicable federal, state, and local laws, rules and regulations.

24) Civil Rights Requirements. The Selected Vendor shall comply with the Authority’s policies and procedures

supporting affirmative action, diversity in the workplace, and affirmative market contracting in the design,
construction, operation, and maintenance of the System.

B. Carrier/Vendor Maintenance Agreements

The Selected Vendor and each individual Carrier will be required to enter into the Vendor Maintenance Agreement
in a form to be provided by the Authority that will provide that the Selected Vendor will maintain and repair the
System for a fee payable by the Carriers. The Vendor Maintenance Agreements will include, but not be limited to,
the following terms and conditions.

1) Vendor responsibilities. The Vendor Maintenance Agreements will detail the Selected Vendor’s maintenance
and repair responsibilities respecting the System. Except as provided in the Vendor Lease Agreement, the
Selected Vendor shall not be permitted to terminate service to any Carrier without the Authority’s approval and
specific cause.

2) Vendor costs and fees. Each Carrier shall be required to pay an annual fee (the “Carrier Maintenance Fee™) for
operation and maintenance of the System. Carrier Maintenance Fees shall be based on a formula established in
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all agreements that will provide the Selected Vendor with a reasonable payment for its costs and level of
activity. Carrier Maintenance Fees shall be subject to annual approval by the Authority.

3) Term. The Vendor Maintenance Agreements shall be coterminous with the Vendor Lease Agreement.

Prospective Vendors are encouraged to provide a suggested form of maintenance agreement to the Authority for its
consideration at the time that they make their submissions to the Authority. The Authority shall be under no
obligation to use any such agreement submitted to it.
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A. General

Proposal should be addressed to:

Mr. Stephen J. Hines

Chief Development Officer
Massachusetts Turnpike Authority
Ten Park Plaza, Suite 4160
Boston, MA 02116

CA/T Wireless Proposals - Vendor

Each proposal must be accompanied by the Fee Deposit and financial assurance information described in
Section IV of this RFP. Proposals submitted must be complete and contain all required forms and information. No
changes, additions or supplements to proposals will be accepted after a proposal is submitted, unless specifically
requested or allowed by the Authority. Proposals must be received by the Authority’s Chief Development Officer at
Ten Park Plaza, Suite 4160, Boston, Massachusetts by 12 noon, local time, August 22, 2002 All proposals must be
sealed to provide confidentiality of the information and to ensure that the proposals remain intact. Once submitted to
the Authority, all proposals and accompanying materials become irrevocable and the sole property of the Authority.
All proposals are subject to the reservations and conditions specified in Section VI of this RFP.

B. Proposal Format

Each proposal package must address all of the submission requirements called for in this RFP, and must be in the
format specified. Prospective Vendors must complete all of the schedules included in this RFP including, without
limitation, the Financial Proposal Form included as Schedule A, and provide all requested information.

1) Components. All proposals must be submitted in separate components, described in detail in the following
sections of this RFP. Each component should be separately bound and should clearly identify the Vendor by name
and the component name. The contents of each component shall be:

a. Component I: Executive Summary

b. Component II: System Design
i. Compliance with System Design Criteria
ii. Preliminary Plans

c. Component III: Financial Information
d. Component IV: Non-Financial Information
¢. Component V: Legal Information

f. Component VI: Fee Deposit
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2) Page limits. Components I, III, and IV should be a succinct presentation of the essential elements of each
element of the proposal, while lengthier design information should be presented in the System Design Component.
Proposals must not exceed the following maximum page limits for each component. In counting pages, each printed
side of a sheet of paper shall be counted as a single page.

a. Component I: Executive Summary: This component must be no more than two (2) pages in length.
b. Component II: System Design: This component must be no more than forty (40) pages in length, including
all text, but exclusive of the required drawings that must be bound with this component. Drawings must be

limited to the format described below.

¢. Component III: Financial Information: This component must be no more than five (5) pages in length,
exclusive of the Financial Proposal Form that must be bound with this component.

d. Component I'V: Non-Financial Information: This component must be no more than five (5) pages in length.

3) Copies. For components I-V, fifteen (15) complete, bound copies of each component must be submitted. In
addition, one unbound, black-and-white copy, suitable for photocopying, of components I-V must be submitted.

4) Drawings. All drawings must be submitted in AutoCAD 2000 format and in both hard copy and electronic
media (CD). The hard copies of the drawings must be bound with the System Design component.

5) Forms. Required forms are provided in the Schedules included in this RFP. All forms must be bound with the
proposal.

Any Vendor who elects to submit an alternative System design in addition to the suggested design must present such
proposal in the format specified above, with all deviations from the design suggested in this RFP specifically noted.

C. Proposal Content

Each proposal must address all of the submission requirements of this RFP, and must be in the format specified.
Prospective Vendors must complete all of the schedules included in this RFP and provide all requested information.
Respondents are encouraged to address the submission requirements directly and in a straight-forward manner.

1) Executive Summary. This component must be a two-page summary of the proposed System design and
specifications and describe how the proposed System will support all major Carriers and the needs of the Authority
as described in Section II of this RFP.

2) Compliance with System Design Criteria.

a. Public Safety and Related Authority Uses. Proposals must address how the System will support the
Authority’s and other agencies’ public safety two-way radio systems, as detailed in Appendix B, indicating the
specific equipment modifications or additions that will be required.

b. System Interference. The physical location and operation of System equipment and appurtenances must
not interfere with any CA/T Project equipment or the operation of the CA/T Project systems. To ensure that its
proposed System adequately addresses these issues, prospective Vendors must submit the following
information:

i. Mutual RF Interference study. Prospective Vendors must detail their plans for conducting a Mutual
RF Interference study, as described in Section II-A of this RFP. Such description should discuss the tools
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the Vendor would employ in the study, the Vendor’s past experience conducting similar studies, how the
results of the study would influence the Vendor’s proposed System design, the format in which the Vendor
would present its study results to the Authority, and a timeframe for completion of the study.

ii. Evaluation plan. Prospective Vendors must propose a phase-in evaluation plan to assure that added
Carriers that are brought on-line in the future do not interfere with the existing services, and that the
existing services do not interfere with the added Carriers. Prospective Vendors must demonstrate prior
experience with solving similar mutual RF interference problems in tunnel roadways for the wireless
technologies involved in this project.

c. Accommodation of Future Expansion. Prospective Vendors must describe how the proposed System will
support future services as described in Section II-A.4 of this RFP and the expansion of the Authority’s existing
ethernet Wide Area Network to provide employees with wireless network access from the Central Artery
Tunnels.

d. HVAC System. Prospective Vendors must describe their proposal for providing HVAC to the System.
Respondents must also satisfactorily address the heat rejected to Authority facilities and propose an
arrangement that rejects the excessive heat to outside of Authority facilities. Prospective Vendors must provide
the Authority with the appropriate calculations documenting the rejected heat of the equipment and its effect on
the room in which the equipment will be located.

e. Energy Efficiency. The Selected Vendor will be required to provide an energy efficient system to minimize
the consumption of power. Specifications for each proposed piece of equipment, indicating its power
requirements, must be submitted as part of the proposal.

f. Monitoring and Control Capabilities. Prospective Vendors must describe the extent of the proposed
System’s remote monitoring, diagnostic control, and adjustment capabilities.

g. System Redundancy. Prospective Vendors should detail the extent of the proposed System’s redundant
protection,

3) System Design.

a. Preliminary Design Plans. All prospective Vendors must submit preliminary design plans. The plans must
be created for each phase of the project, as described in Appendix A. These plans should provide sufficient
information to show, at a minimum, the design concept, equipment locations and their space requirements,
power requirements for each location, antenna system (type, locations and typical required mounting), interface
points, fiber optic locations (type, count and splice locations), and telecommunications interface.

4) Financial Information.

a. Proposal Form. Prospective Vendors must submit a completed Financial Proposal Form, included in this
RFP as Schedule A. Prospective Vendors who wish to propose alternative System designs must submit a
separate Financial Proposal Form for each design submitted, including without limitation, the design
suggested in Section II of this RFP. With respect to alternative design proposals, prospective Vendors may
modify the Financial Proposal Form as necessary, but at a minimum must provide a guaranteed maximum
System cost figure. Prospective Vendors should indicate the following information in the appropriate places
on the Financial Proposal Form:

i. System costs: The proposal should include a detailed projection of costs to construct the System,
including the following:

aa. Guaranteed Maximum System Price: a guaranteed maximum price for System
construction.
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bb. Central Office Design/Construction: all costs of the design, equipment, material and labor
required to provide a complete installation of the main equipment and appurtenances, including,
but not limited to, the costs of equipment racks, panels, cable tray, fiber trough, conduit, cable, and
hardware.

cc. Vent Building 6 Construction: all costs of the design, equipment, material, and labor
required to construct a caged area to protect the existing Vendor equipment in Vent Building 6.

dd. Vent Building 6 Power Installation: all costs of installing power for the CO, including
design and installation costs, labor, and equipment including, but not limited to, conduit, wire,
ground bars, hardware, transformers, sub-meters, and circuit panels.

ee. Telephone Line Installation: all costs for installing all telephone circuits necessary to
support System equipment and equipment area.

ff. HVAC: all costs of material and labor to install HVAC in the main equipment area, if
required.

gg. Vent Building 6 Tunnel Access: all costs of material and labor associated with a complete
installation for providing access from Vent Building 6 to the tunnel communication conduit and
into utility rooms, including, but not limited to, costs for verifying available conduit, locating an
innerduct in the available conduit, and pulling and splicing fiber optic cable. Prospective Vendors
must also supply a “unit price per foot” for installation of rigid galvanized steel conduit and a
“unit price per foot” for fiberglass reinforced epoxy conduit to be used in the event that existing
conduit is blocked or space is not available.

hh. Utility Room Design/Construction: all costs of the design, equipment, material and labor
necessary to provide a complete installation of remote equipment for all proposed utility rooms
and/or cross passages.

ii. Utility Room Power Installation: all costs of installing power for all proposed utility rooms
and/or cross passages, including design and installation, labor, and equipment, including, but not
limited to, conduit, wire, ground bars, hardware, transformers, sub-meters, and circuit panels and
backup power.

jj. Utility Room Tunnel Access: all costs of material and labor associated with a complete
installation for providing access from all proposed utility rooms and/or cross passages to the
tunnel communication conduit, including, but not limited to, costs for verifying available conduit,
locating an innerduct in the available conduit, pulling and splicing fiber optic cable, and coring
utility room walls to provide access to the tunnel roadway.

kk. Public Safety: all costs associated with carrying Authority and other public agencies’ public
safety two-way radio systems, including, but not limited to, costs for additional engineering,
equipment, installation, power, backup power, and telephone circuits.

1. Remote Control/Monitoring: all costs associated with the design and installation of the
proposed System’s remote control capabilities, including, but not limited to, communication line
costs, recurring fees, and costs of equipment, design, and installation.

mm. Redundancy: all costs associated with equipment necessary to provide redundant
protection for primary System operating functions.
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nn. Turn-up, Testing and Commissioning: all costs associated with the turn-up, testing and
commissioning of the System, including, but not limited to, interference testing and verification,
fiber loss testing, equipment functional testing and fail over testing.

NOTE: In calculating the costs of constructing the System, prospective Vendors should take
into account the fact that due to ongoing construction in the Central Artery Tunnels, the
hours during which the Central Artery Tunnels will be available to the Selected Vendor for
construction may be restricted and the Selected Vendor may be required to perform some, if
not all, of the System construction and installation during nighttime hours. In addition, the
Selected Vendor may be required to construct and install the System with live traffic in the
Central Artery Tunnels. Prospective Vendors are advised to prepare their budgets and
financial proposals accordingly.

ii. Operation Costs: The proposal should include a detailed projection of costs of operating and
maintaining the System, including the following:

aa. Maintenance/Repair: all projected annual costs of equipment and labor required to maintain
and repair the System for the term of the Vendor Lease Agreement.

bb. Utilities: annual costs of utility service to support the System for the term of the Vendor
Lease Agreement.

cc. Future Capital Upgrades: all projected annual costs of equipment and labor required to
maintain the System in first-class working order, including any foreseeable upgrades, for the term
of the Vendor Lease Agreement.

iii. Vendor Fees: The proposal should provide a projected cash flow for Vendor fees over the term of
the Vendor Lease Agreement. Prospective Vendors should state clearly any escalation factors or other
assumptions that affect the projection.

b. Financial Questions. The proposal must answer the following questions. Note that “Bankruptcy” as used
below includes any bankruptcy, reorganization, arrangement, composition, readjustment, liquidation,
dissolution or other relief for debtors under any present or future federal, state or other statute, law or regulation
(including, without limitation, the present federal bankruptcy act). If the answer to any of these questions is
“yes”, please describe the circumstances in detail.

i. Has Respondent ever voluntarily filed for Bankruptcy protection, been the subject of an involuntary
Bankruptcy proceeding, made an assignment (or taken similar action) for the benefit of its creditors,
admitted or failed to contest the material allegations of any petition in Bankruptcy, sought or acquiesced in
the appointment of any trustee, receiver, conservator or liquidator of the Respondent or any of any of its
assets or properties, or been declared bankrupt or insolvent by any court?

1. Has Respondent ever been prohibited, restrained or limited from doing business with a governmental or
public agency?

i1, Has Respondent ever been indicted for or convicted of a felony?
iv. Has Respondent ever defaulted on a loan?

v. Has Respondent ever been in default of a ground or other lease or had a ground or other lcase
terminated for Respondent’s failure to comply with the terms of the lease?

¢. Vendor Financial Information.
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a. The proposal package must include documentation to evidence the Vendor’s financial capabilities.

 If the Vendor or any entity owning five percent (5%) or more of an equity interest in the
Vendor is a publicly-held entity, this evidence should include consolidated financial
statements as submitted to the Securities and Exchange Commission on Form 10K for the last
two fiscal years.

e If the Vendor or any entity owning five percent (5%) or more of an equity interest in the
Vendor is a privately held or not-for-profit organization, this evidence should include, as
applicable: balance sheets for the last two fiscal years (all financial statements provided in the
proposal should be certified); a statement of income for the last two fiscal years; and a
management discussion and analysis of the organization’s financial condition for the last two
fiscal years indicating any changes in the organization’s financial position since the financial
statements were prepared.

b. The proposal package must include documentation to evidence the Vendor’s ability to pay the proposed
maximum System cost, all sources of financing, and/or any commitment letter(s) from financial institutions
or other lenders.

5) Non-financial Information.

a. Vendor. Prospective Vendors should include a description of the Vendor entity, including the type of
entity, all of its officers and, if not publicly traded, its shareholders holding a 5% or greater interest in the
entity. The proposal should also provide a summary of relevant past projects and experience of similar scale
and type and references from client-owners of systems that the Vendor entity has previously constructed,
installed, operated, and/or maintained.

b. Vendor Team. Prospective Vendors should identify all members of the Vendor team, including
consultants, contractors, subcontractors, and equipment providers. For each team member, Vendor should
provide a company profile, examples of similar projects, a description of the firm’s role in that project, and
the names of senior management who will be assigned to this project. The proposal should specifically
highlight relevant experience by team members, including past experience of the senior management proposed
for this project, in carrier-neutral wireless telephone system design, installation, and maintenance. Resumes
of all relevant senior management should be included with the proposal.

¢. Schedule. The proposal should provide a summary of the schedule for installing each phase of the System
(Seaport Access Road, Northbound Central Artery, Southbound Central Artery), including the projected time
for design and construction of each phase.

d. System Management. The proposal should contain a description of how ongoing System management
and maintenance (scheduled and unscheduled) will be provided, including the specific roles of the Vendor and
any subcontractors that will provide System management. Scheduled maintenance should include, without
limitation, the following activities: (i) patrol of the route of System on a regularly scheduled basis; (ii)
operation of a manned network control center 24 hours a day, seven days a week that monitors the System by
means of remote surveillance equipment and dispatches maintenance and repair personnel to handle and repair
problems detected by such center or reported by the Authority or other parties and to which the Authority and
the Carriers shall be provided a toll free number; and (iii) such other activities that hereafter become industry
standard scheduled maintenance and repair activities for the transmission of communication services. The
proposal also should describe how the Selected Vendor will log its reports of the need for maintenance and
repair of the System (whether from the Authority, a Carrier or other third party), verify the problem and
dispatch personnel as soon as reasonably possible to take corrective action which action thereafter shall be
diligently undertaken by the Selected Vendor and completed as soon as reasonably possible under the
circumstances. The proposal should provide that all Selected Vendor records relating to log entries shall be
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subject to inspection and copying by the Authority during the Selected Vendor’s regular business hours, upon
72 hours’ prior notice.

6) Legal Information.

a. Certification of Affirmative Action Compliance. Consistent with the Authority’s policy to further the
goals of Executive Order 390, a copy which is included in this RFP as Appendix C, all Vendors must provide
a certification of affirmative action compliance as to all officers and others with an interest in said Vendor.
The Statement of Non-Discrimination Policy included in this RFP as Schedule B must be completed and
signed by an authorized officer or agent of the Vendor, and included with the submission of the proposal
package.

b. Chapter 40J Disclosure Statement. The Chapter 7, Section 40J Disclosure Statement included in this
RFP as Schedule E must be completed, signed by an authorized officer or agent of the Vendor, and included
with the submission of the proposal package.

c. Qualification by Foreign Entities to Conduct Business in the Commonwealth. In the event that a
Vendor is not a Massachusetts entity, it shall include as part of its proposal a statement agreeing to make all
necessary filings to qualify to conduct business in the Commonwealth of Massachusetts prior to execution of
the Vendor Lease Agreement. Although the Authority does not require foreign entities to qualify in
Massachusetts prior to submitting a proposal, any such entity will promptly take all necessary measures to
become qualified to conduct business in Massachusetts at its own expense, upon the written request of the
Authority without regard to whether such entity is actually designated the Selected Vendor, and, in the event
that such selection is made, prior to conducting any business in the Commonwealth.

d. Evidence of Authority

i. Corporate Resolution. In the event that a Vendor is a corporation, it shall include as part of its
proposal a duly executed resolution of its Board of Directors, either approving the particular proposal
being submitted, or specifically authorizing and empowering a designated agent of said corporation to
bind the corporation in all matters involving, related to, or incidental to the submission of a proposal
hereunder and, if accepted by the Authority, the corporation’s full performance under the terms of the
Vendor Lease Agreement. Included in this RFP as Schedule D is a sample Clerk’s Certificate.

ii. Other Entities. In the event that a Vendor is an entity other than a corporation (e.g., general
partnership, limited partnership, or a limited liability company), it shall include as part of its proposal
appropriate evidence of authority specifically approving the particular proposal being submitted, or
specifically authorizing and empowering a designated agent of said entity to bind the entity in all
matters involving, related to, or incidental to the submission of a proposal hereunder and, if accepted
by the Authority, the entity’s full performance under the terms of the Vendor Lease Agreement.

e. Additional Certifications. In order to substantiate compliance with a) Chapter 66A of the Massachusetts
General Laws regarding confidentiality and privacy; b) Section 49A of Chapter 62C of the Massachusetts
General Laws regarding taxes; c) required Secretary of State filings; and (d) the no conflict of
interest/collusion provisions of this RFP, the Additional Certifications included in this RFP as Schedule C
must be completed and signed by an authorized officer or agent of the Vendor, and included with the
submission of the proposal package.
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D. Fee Deposit

The Authority will require each Vendor to provide a fee deposit of Fifty Thousand Dollars ($50,000.00) in the form
of a bank, cashier’s, or certified check drawn on a Massachusetts bank without intervening endorsement made
payable to the “Massachusetts Turnpike Authority”, due at the time that each Vendor submits its proposal (the “Fee
Deposit”™). The Fee Deposit will be held by the Authority until the selection of the Selected Vendor. Upon
selection, the Fee Deposit submitted by the Selected Vendor will be deemed fully earned by the Authority and non-
refundable, except as otherwise provided herein. Fee Deposits from Vendors who are not selected by the Authority
as the Selected Vendor will be returned, without interest, as soon as practicable following the execution and delivery
of the Vendor Lease Agreement.

The Fee Deposit shall, to the extent necessary, be applied by the Authority against any and all out-of-pocket costs
and expenses incurred by the Authority in connection with the preparation of this RFP and the execution of the
Vendor Lease Agreement, and the form of the Vendor Maintenance Agreements (the “Third Party Costs™). If, at the
time of the execution of the Vendor Lease Agreement, the Authority reasonably believes that the amount of the Fee
Deposit from the Selected Vendor will be insufficient to pay for all Third Party Costs, then such Selected Vendor, if
so requested by the Authority at such time, shall supplement its Fee Deposit by the amounts then requested by the
Authority concurrently with its execution of the Vendor Lease Agreement. If the Selected Vendor fails, if so
requested, to supplement its Fee Deposit at the time of its execution of the Vendor Lease Agreement, then such
event would constitute a default and the Fee Deposit will be deemed forfeited by such Vendor. Any unexpended
portion of the Selected Vendor’s Fee Deposit will be returned to the Selected Vendor, without interest, as soon as
practicable following the execution of the Vendor Lease Agreement.

E. Vendor Costs

Each Vendor shall bear sole responsibility for all costs and expenses incwrred by it in connection with the
preparation of its proposal and (if applicable) the consummmation of the transaction contemplated by this RFP,
including any costs related to any third party representation engaged by the Vendor.

Massachusetts Turnpike Authority 21
CA/T Wireless Project RFP July 10, 2002



A. Selection Process

)

2)

3)

4)

5)

6)

7

8)

9)

10)

1)

Pre-proposal Meeting and Central Artery Tunnel and Facility Tour. A pre-proposal meeting, including a
guided tour of the CA/T Project facilities, will be held with all potential Vendors, with the Authority and CA/T
Project staff and technical advisors available to answer questions. The Authority reserves the right not to
answer any question or to answer it in writing.

Questions and Answers. Potential Vendors will be given the opportunity to submit written questions regarding
any aspect of this RFP. The Authority will endeavor to answer all questions in writing, but reserves the right
not to respond. Questions and answers will be distributed to all parties that requested this RFP in writing.

Proposal Submission. All proposals must be received by Mr. Stephen J. Hines, Chief Development Officer for
the Authority, Ten Park Plaza, Suite 4160, Boston, Massachusetts 02116 by the proposal submission date
shown below. Any proposals received after that time will be returned unopened.

Preliminary Evaluation. The Authority will first review all proposals to determine if they contain the required
forms and if submittal requirements are met. Failure to submit specified forms and follow submittal
requirements may result in the proposal being rejected.

Internal Review. All proposals will be evaluated to determine how well they meet the selection criteria
through an internal review by Authority staff, consultants, and outside counsel. In addition to reviewing the
proposals, the Authority and its consultants and advisors may review references and use the results in evaluating
the proposals.

Interviews. At the Authority’s discretion, oral presentations and interviews may be scheduled with all
Vendors, finalists only, designated Vendors only, or not at all. From the date this RFP is issued until the
execution of the Vendor Lease Agreement, the Authority will not meet with any Vendor, prospective Vendor,
affiliate, or team member except at an interview scheduled by the Authority.

Additional Information. As part of its review of proposals, Authority staff may seek additional information or
request revisions to submitted proposals prior to designating the Selected Vendor.

Selection. Following its review of all proposals, the Authority will designate the Selected Vendor based on the
Selection Criteria discussed below.

Finalize Vendor Lease Agreement. The Authority will finalize the Vendor Lease Agreement and then submit
it to the Authority’s Board for approval following the Selected Vendor’s execution of the Vendor Lease
Agreement.

Authority’s Board Approval. The Authority’s Board will vote to approve the Selected Vendor and authorize
the Authority’s execution of the final form of the Vendor Lease Agreement.

Execution of Vendor Lease Agreement. Following said approval by the Authority’s Board, the Vendor Lease
Agreement will be executed by the Authority.
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12) Execution of Vendor Maintenance Agreements. The Vendor Maintenance Agreements shall be executed by
the Selected Vendor and the Carriers simultaneously with the execution of the Carrier Lease Agreements by the

Authority and the Carriers.

B. Schedule

The schedule for the submission of proposals and selection process is shown below. The Authority reserves the
right to change or amend this schedule at any time at its sole discretion. Dates after the release of the RFP that
contemplate action by the Authority are approximate and are subject to change in the Authority’s discretion. Prior
to the proposal submission date, all parties who have requested a copy of this RFP in writing will be notified in
writing of any changes. Subsequent to the proposal submission date, only Vendors who have submitted responses
prior to the deadline will be notified, in writing, of changes.

Release of this RFP

July 10, 2002

Central Artery Tunnels Tour

July 31, 2002

Written questions regarding RFP due

August 7, 2002

Responses to questions due

August 15, 2002

Proposal submission date

August 22, 2002

Preliminary Designation

September 12, 2002

Finalize Vendor Lease Agreement

October 3, 2002

Authority’s Board of Vendor Lease

Agreement

Approval

October 4, 2002

Authority’s Execution of Vendor Lease Agreement

October 4, 2002

Selected Vendor and Carriers Execute Vendor
Maintenance Agreements; Authority Finalizes and
Executes Carrier Lease Agreements with Carriers
following Authority Board Approval of Carrier Lease
Agreements

November 4, 2002

Commencement of Construction

November 18, 2002

C. Selection Criteria

In designating the Selected Vendor, the Authority will carefully consider the following criteria:

1) Proposed System. The Vendor’s proposed System, including its design, technology, equipment, flexibility,
expansion capacity, construction schedule and its conformance with the design criteria provided herein will be a
basic criterion for selecting the Selected Vendor.
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2)

3)

4)

5)

6)

System Installation Costs. All submissions will be evaluated according to the maximum dollar amount of the
System installation costs contained in the submission. This will include the cost of System installation and the
Vendor’s fee for design and installation of the System.

System Maintenance Costs. All submissions will be evaluated according to the projected System maintenance
costs contained in the submission. This will include the cost of regular System maintenance, the cost of
anticipated System upgrades, and the Selected Vendor’s fee for maintenance of the System.

Vendor Team. The quality of all members of the Vendor team and its capacity to carry out the project will be
considered, including previous Vendor team experience, technical expertise, and management capacity in
connection with both construction and maintenance of carrier-neutral wireless telephone systems.

Financial Capability. Each Vendor’s financial capacity to carry out its proposal will be considered, including
each Vendor’s financial position and strength.

Conformance with RFP Requirements. All submissions must be accompanied by a complete set of the
schedules included in this RFP and each Vendor must respond to all of the requirements set forth in this RFP
and submit all contemplated documents and information, including, without limitation, tender of the Fee
Deposit. Any Vendor who does not submit all of the requested schedules, the Fee Deposit or the required
information or does not comply with this RFP’s requirements or whose responses to the submission
requirements set forth in this RFP are not satisfactory to the Authority may be eliminated from consideration.

The Authority will designate the Selected Vendor based upon information contained in the submissions and the
Authority’s analysis of same. The Authority also reserves the right to request additional information from any or all
Vendors and to use that information in designating the Selected Vendor.
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A. General Reservations

1) The Authority makes no representations or warranties as to the accuracy, correctness, currency, and/or
completeness of any and all of the information provided in or pursuant to this RFP. The furnishing of
information by the Authority shall not create or be deemed to create any obligation or liability upon it for any
reason whatsoever and each Vendor, by submitting a proposal to the Authority in response to this RFP,
expressly agrees that it shall not hold the Authority, any agent or contractor thereof, or the Commonwealth of
Massachusetts liable or responsible therefor in any manner whatsoever.

2) The Authority reserves the right to extend, suspend, supplement, withdraw, or amend this RFP for any reason or
for no reason at any time. The Authority reserves the right to change the selection process or schedule to
address changes in conditions or in the pool of Vendors.

3) The Authority reserves the right to discontinue its selection of any Vendor, reject any proposal, or terminate the
entire RFP process for any reason whatsoever or for no reason, prior to the execution of the Vendor Lease
Agreement.

4) The Authority reserves the right to reject any proposal that does not include all requested schedules, or that is
not submitted in conformance with this RFP, or that contains responses to the submission requirements set forth
in Section IV of this RFP which are not satisfactory to the Authority, or to reject any and all proposals, in its
sole discretion, for any reason or for no reason. The Authority further reserves the right to waive or decline to
waive irregularities in any proposal when it determines that it is in the Authority’s best interest to do so.

5) The Authority reserves the right to negotiate any and all aspects of the Vendor Lease Agreement and the
Vendor Maintenance Agreement and specifically reserves the right to request additional information or revised
proposals from Vendors.

6) If any matter or circumstance under this RFP requires the consent or approval of the Authority or that such

matter be satisfactory to the Authority, then same may be granted, withheld, denied or conditioned by the
Authority in the exercise of its sole discretion.

B. Severability

If for any reason, any section or provision of this RFP or any addendum to it is determined to be illegal, invalid, or
unenforceable under present or future laws or regulations, then the remainder of this RFP shall not be affected
thereby.

C. Conflict of Interest, Collusion

1) By submitting a proposal, a Vendor certifies that no relationship exists between the Vendor and the Authority or
any officer, employee, or agent of the Authority that constitutes unfair competition or a conflict of interest or
that may be adverse to the Authority.
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2) By submitting a proposal, a Vendor certifies that it has not acted in collusion with any other Vendor, Vendor, or
Carrier, or other entity doing business with the Authority in a way that would constitute unfair competition or
that may be adverse to the Authority.
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Exh. JC-PBV-3

MASSACHUSETTS TURNPIKE AUTHORITY
State Transportation Building, 10 Park Plaza, Suite 4160, Boston, Massachusetts 02116

(617) 248-2800
Jordan Levy Richard K. Anderson Christy F. Mihos John M. Meoscardelli
Vice Chairman Baard Member Board Member Board Mewber

MATTHEW J. AMORELLO

Chairman

January 30, 2003

Dear Interested Party:

The Massachusetts Turnpike Authority (the “Authority”) is seeking submissions from
cligible wireless telephone service providers (“Cartiers”) that wish to provide wireless telephone
service in a carrier-neutral shared antenna wireless telephone communications system (the
“System™) to be constructed within the new Central Artery Tunnels.

Pursuant to a separate RFP process, the Authority preliminarily designated Maverick
Construction Corporation, partnering with Mikom, an Allen Telecom Company, to construct,
operate and maintain the System. The Authority is in the process of negotiating a lease
agreement with this vendor, and this designation will not be final and binding upon the Authority
until such time as the vendor and the Authority have executed the lease agreement following the
approval of the Authority’s Board.

The enclosed Request for Proposal — Carrier (“RFP”) outlines the CA/T Project facilities,
the Catrier submission requirements, the System to be installed by the designated Vendor and the
agreements to be executed by the Carrier in order to operate within the System. More
specifically, each Carrier will be required to enter into a direct lease agreement with the
Authority to rent space in the System and an agreement with the vendor under which the vendor
will provide system maintenance and repair for a fee payable to the vendor. Pursuant to these

_carrier lease agreements, the initial costs of system construction and installation will be funded
by Carrier pre-payments to an account to be controlled by the Authority.

Carrier responses to this RFP are not intended to be competitive bids or proposals. It is
the Authority’s intent to accommodate all qualified Carriers on the System; however, any Carrier
that fails to timely make a submission pursuant to this RFP may lose the opportunity to provide
wireless telephone service in the Central Artery Tunnels.

Sealed Carrier submissions must be submitted by 12:00 p.m. on March 6, 2003 at the
Authority’s offices at Ten Park Plaza, Suite 4160, Boston, Massachusetts. Thank you for your
interest in this RFP and we look forward to your participation in this project.

Anevataw of the Turnnike. Ted Williams, Sumner and Callahan Tunnels
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A. The CA/T Wireless Project

The Massachusetts Turnpike Authority (the “Authority”) is an independent state authority created under M.G.L.
Chapter 81A et. seq. (the “Enabling Act™). The Authority is seeking to provide wireless telephone service within
selected tunnel sections (the “Central Artery Tunnels”) of the Central Artery/Tunnel Project (“CA/T Project”) by
means of a carrier-neutral shared antenna wireless telephone communications system (the “System”). The Authority
plans to make the System available for use by all eligible wireless telephone service providers (“Carriers”).

The System will be installed within the three phases of the CA/T Project: the Seaport Access Roadway as Phase 1,
the Northbound Artery as Phase 2, and the Southbound Artery as Phase 3. Depending on the construction and
completion schedule of the CA/T Project, preliminary design and instaliation of the System may be executed
sequentially in order of phase number, or contemporaneously in two or more of any of the phases at once. In the
future, the Authority may opt to expand the System to the Harbor, Prudential, and Central Artery North Area

(“CANA”) Tunnels.

Through a separate process which began on July 10, 2002 (the “Vendor RFP”), the Authority sought competitive
lease proposals from entities capable of installing, operating, maintaining, and upgrading the System (“Vendors™)
and has preliminarily designated one Vendor, Maverick Construction Corporation, partnering with Mikom, an Allen
Telecom Company, to install the System (the “Selected Vendor™). Appendix C generally describes the System that
the Selected Vendor will install in the Central Artery Tunnels. The Authority and the Selected Vendor now are
negotiating a lease agreement that will grant the Selected Vendor the exclusive right and obligation to install,
maintain, and operate the System in accordance with such proposal (the “Vendor Lease Apreement”). The
Authority will finalize and execuie the Vendor Lease Agreement with the Selected Vendor prior to or concurrently
with the execution of the Carrier Lease Agreements described below. This designation of the Selected Vendor is
preliminary; such designation is not final and binding upon the Authority until such time as the Selected Vendor and
the Authority have executed the Vendor Lease Agreement following the approval of the Authority’s Board. In the
event that the Authority and the presently designated Selected Vendor fail to exccute 2 Vendor Lease Agreement,
another Vendor may be designated as Selected Vendor. Should the Authority fail to execute a satisfactory Vendor
Lease Agreement with any subsequently designated Selected Vendor, the Authority shali have the right to terminate

both the Vendor and the Carrier RFP processes.

This Request for Proposal — Carrier (“RFP”) seeks submissions from Carriers that wish to use the System to provide
wireless telephone service. This RFP establishes the submission requircments for Carriers and provides an overview
of the agreements that the Carriers will be required to enter into in order to provide such service. It also contains a
description of the CA/T Project facilities (sce Appendix A), the existing and planned CA/T Project radio frequencies
(see Appendix B) and the Selected Vendor’s technical proposal for the System (sec Appendix C).

Pursuant to this RFP process, each interested Carrier will be required to enter into a direct lease agreement with the
Authority (the “Carrier Lease Agreements™) to rent space in the System and an agreement with the Selected Vendor
under which the Selected Vendor will provide System maintenance and repair for a fee payable to the Selected
Vendor (the “Vendor Maintenance Agreements”). Pursuant to the Carrier Lease Agreements, the initial costs of
System construction and installation will be funded by Carrier pre-payments to an escrow accouat to be controlied
by the Authority (the “System Escrow Account”} in accordance with a cost allocation method set forth in the Carrier
Lease Agreements. The Authority has not yet determined the method by which the construction costs will be
allocated among the respective Carriers. Methods currently under consideration include allocating such costs pro-
rata among the Carriers or based upon the number of channels (or frequencies) used or reserved for use by cach
Carrier in the Central Artery Tunnels. Regardless of the actual cost allocation method ultimately adopted by the

1
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Authority, the Authority believes that the actual amount to be paid by each Carrier on account of such costs will be
significantly less than the amount of design and construction costs that each Carrier would have incurred if it had
installed its own system in the Central Artery Tunnels. Each Carrier shall make its initial payment into the System
Escrow Account upon its excoution of the Carrier Lease Agreement. Once the System is operational, the Carriers
will be charged a maintenance fee for their share of System use based upon a method to determined by the Authority
and set forth in the Vendor Maintenance Agreements. As with construction costs, the methods currently under
consideration include allocating such costs pro-rata among the Carriers or based upon the number of channels (or
frequencies) used or reserved for use by each Carrier in the Central Artery Tuannels. The Vendof Maintenance
Agreements will establish the means by which the Carriers will reimburse the Selected Vendor for costs and
expenses associated with System operation.

Carrier responses to this RFP are not intended to be competitive bids or proposals. It is the Authority’s intent to
accommodate all qualified Carriers on the System; however, any Carrier that fails to make a submission pursuant to
this RFP may lose the opportunity to provide service in the Central Artery Tunnels and will not have the opportunity
to participate in negotiating the provisions of the Carrier Lease Agreements or the Vendor Maintenance Agreements.
Tn the event that the Authority fails to sign Carrier Lease Agreements with Carriers willing to fund into escrow the
aggrepate System construction costs, or if the Authority signs such Agreements with such Carriers but any or all of
the Carriers fail to fund their full share of such amount, then in either case, the Authority may elect to terminate any
and all Carrier Leasc Agreements and this RFP process in its entirety.

Carrier submissions must be submitted by 12:00 p.m. local time on March 6, 2003 at the Authbn'ty’s offices at Ten
Park Plaza, Suite 4160, Boston, Massachusetts. Section IV of this RFP includes a detailed schedule of the
submission and negotiation process.

B. Defined Terms

Throughout this RFP, the attached Appendices and Schedules, and subsequent documents related to this RFP
process, the following terms shall have the meanings provided in the text, as referenced below.

A. “Authority” as defined in Section I-A.

B. “CA/T Project” as defined in Section I-A.

C. “Carrier” as defined in Section I-A.

D. “Carrier Lease Apgreements” as defined in Section I-A.

E. “Carrier Maintenance Fee” as defined in Section II-B.

F. “Central Artery Tunnels” as defined in Section I-A.
G. “Enabling Act” as defined in Section I-A.

H. “Fee Deposit” as defined in Section HI-D.

I.  “RFP” as defined in Section F-A.

J.  “Selected Vendor” as defined in Section I-A.
K. “System” as defined in Section I-A.

L. “System Escrow Account” as defined in Section I-A

Massachusetts Turnpike Authority
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M. “Third Party Costs™ as defined in Section HI-D.

N. “Vendor” as defined in Section I-A.

0. “Vendor Lease Agreement” as defined in Section I-A.

P. “Vendor Construction Amount” as defined in Section II-A.
Q. “Vendor Maintenance Agreements” as defined in Section I-A.

R. “Vendor RFP” as defined in Section I-A.

C. Awvailable CA/T Project Information

To facilitate Carriers” preparation of their submissions and understanding of the Central Artery Tunnels, the
Authority has compiled plans of Vent Building 6 and schematic plans of each phase of the CA/T Project (Seaport
Access Road, Central Artery Northbound and Central Artery Southbound). The schematic plans provide detailed -
information about each of the roadways and tunnels, including, but not limited to, interior conditions, utility
locations, clearance heights and other dimensions. Requests for copies of these plans should be sent to Mr. Stephen

~ J. Hines, Chief Development Officer, Massachusetts Turnpike Authority, Ten Park Plaza, Suite 4160, Boston, MA

02116, along with a separate check payable to the Massachusetts Turnpike Authority in the amount of $500.00.

The Authority makes no representation or warranty as to the accuracy, completeness, currency, and/or
correctness of any of the information contained in or furnished pursuant to this RFP. All interested Carriers
should carefully review this RFP, particularly the Reservations and Conditions set forth in Section V below.
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Pursuant to section 4(m) of the Enabling Act, the Authority has the power to grant permission to any public utility,
corporation, -or person to place and maintain on, under, or within the Tumnpike or Metropolitan Highway System
conduits, cables, wires, towers, or other structures which do not interfere with the operation and maintenance of the
Turnpike or Metropolitan Highway System and to contract for such permission on such terms and conditions as may
be fixed by the Authority. The Authority will enter into Carrier Lease Agrecments, establishing Carriers’ right to
provide wireless telephone services in the CA/T Project within the Systern to be installed by the Selected Vendor.
The Selected Vendor and each Carrier will enter into a Vendor Maintenance Agreement acceptable to the Authority
under which the Selected Vendor will provide System maintenance and repair for a fee payable to the Selected
Vendor. The Authority reserves its right to negotiate and/or change all terms of the Carrier Lease Agreements
and/or the Vendor Maintenance Agreements prior to execution.

A. Carrier Lease Agreements

‘The Carrier Lease Agreements will include, but not be limited to, the terms and conditions listed below, and

otherwise shall be satisfactory to the Authority. The Authority envisions using the same form of Carrier Lease
Agreement for all Carriers but it is not obligated to do so. The terms of the Carrier Lease Agreements will apply
fairly to all Carriers, regardless of market share. All terms described herein are subject to further negotiation,

1) System Installation Costs. Carriers shall prepay all costs of System instatlation and initial construction (the
“Vendor Construction Amount™) into the System Escrow Account and shall replenish the account as necessary.
The actual cost allocation method shall be determined by the Authority and set forth in the Carrier Lease
Agreements. Each Carrier shall be liable for its share of the Vendor Construction Amount. The Vendor
Construction Amount shall include all equipment, installation, Vendor costs, and Authority review and
oversight costs. Be advised that the Selected Vendor has provided the Authority with a guaranteed maximum
System price consiruction proposal of not more than $10,080,732 (excluding Authority review and oversight
costs) to construct the System in the Central Artery Tunnels.

2) System Maintenance Costs. Carriers shall pay all costs of System maintenance and management directly to
the Selected Vendor, in addition to a stated fee for operation and maintenance of the System (the “Carrier
Maintenance Fee”). System maintenance costs shall be allocated among the Carriers in a manner to be
determined by the Authority. Be advised that the Selected Vendor has provided the Authority with a proposal
to charge a 10% annual fee to the Carriers for maintaining and repairing the System in addition to being
reimbursed for its annual System maintenance and repair costs.

3} Fully Earned Payment. Upon the execution and delivery of the Carrier Lease Agreements by the Carriers, the
Cartiers shall pay to the Authority the aggregate sum of $500,000 (the “Fully Eamned Payment”). The Fully
Famed Payment shall be allocated to the Carriers in the same manner that the Vendor Construction Amount is
allocated to the Carriers. The Fully Earned Payment shall be a one-time only payment that shall be deemed
fully earned by the Authority and non-refundable (except as otherwise provided herein).

4) Rent. Each Carrier shall pay base rent to the Authority, which shall be phased to match the completion of
CA/T Project components and build out of the System, and shall be increased anmually based on the CPI but in
no event less than 2.5% or greater than 5% per year. Each Carrier shall pay an initial base rent of $7.92 per
linear foot of space in the System. As part of base rent, each Carrier will receive two (2) channels (or
frequencies) for its own use in the System. In addition, each Carrier shall pay use-based rent to the Authority,
to be measured by the number of channels (or frequencies) used or reserved for use by such Carrier within the
Central Artery Tunnels. Base rent (not including the annual adjustment set forth above) shall be approximately
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$223,027.20 per Carrier per annum for Phase 1 (approximately 28,160 linear fect), approximately $157,330.80
per Carrier per annum for Phase II (approximately 19,865 linear feet) and approximately $103,989.60 per
Carrier per annum for Phase III (approximately 13,130 linear feet).

Term. The initial term of the Carrier Lease Agreements shall be ten (10) years. At the Authority’s option, the
Carrier Lease Agreements may be renewed for two (2) additional five (5) year terms.

Performance Guarantees. All Carriers shall be required to provide acceptable security or guarantees to the
Authority to ensure timely payment and performance of all obligations under the Carrier Lease Agreements.

Authority Coentingency. In the event that the Authority fails to sign Carrier Lease Agreements with Carriers
willing to fund into escrow the aggregate System construction costs, or if the Authority signs such Agreements
with such Carriers but any or all of the Carriers fail to fund their share of the Fully Earned Payment or such
costs, then, in either case, the Authority may elect to terminate the Carrier Lease Agreements. In such
circumstances, the escrow funds from the System Escrow Account and the paid Fully Earned Payment shall be
returned to the Carriers but the Fee Deposit described in Section III-D below shall not be refundable. The
Authority shall not authorize the Selected Vendor to commence construction of the initial System until the
Authority has delivered a written notice to the Carriers waiving the foregoing termination right.

Upgrades. The Carrier Lease Agreement shall provide a procedure for capital upgrades to the System. The
Authority shall make the determination that a capital upgrade is needed, in consultation with the Selected
Vendor. The Selected Vendor shall negotiate the price of any capital upgrades, subject to Authority approval.
Carriers shall prepay all costs of System upgrades into the System Escrow Account and will replenish the
account as necessary. Each Carrier will be lable for its share pursuant to a cost allocation method determined
by the Authority and set forth in the Carrier Lease Agreements. Upgrade costs will inciude all equipment,
installation, Vendor costs, and an agreed Vendor fee.

Restrictions. Carriers shall not be permitted to install or operate a complete communications system or to
sublease, license, or permit others to use portions of the Systern.

IO) New Carriefs. The Authority reserves the right to accommodate additiohal Carriers on the System.

Additional Carriers will enter into the same form of Carrier Lease Agreement as the original Carriers. Carrier
Lease Agreements with any additional Carriers shall expire on the same date as the original Carrier Lease
Agreements. Each additional Carrier shall pay its share of current maintenance costs, as well as a share of
initial System installation costs, as described above. Such payments of initial System installation costs shall be
distributed to all Carriers currently on the System at the time an additional Carrier executes its Carrier Lease
Agreement pursuant to a cost allocation method determined by the Authority and set forth in the Carrier Lease
Agreements. Each additional Carrier also shall make a Fully Earned Payment to the Authority in an amount to
be determined by the Authority (which shall be kept by the Authority and not distributed to the Carriers) upon
such Carrier’s execution of the Carrier Lease Agreement,

11) Proprietary Equipment Premises. The Carrier Lease Agreement shall provide for a lease of a 10°x10° space

in the Central Office location for each Carrier to enable the Carrier to house the proprietary equipment
necessary for it to provide wireless telephone service on the System. The cost of such 10°x10’ space shall be
included in the base rent charged each Carrier. Any Carrier that wishes to occupy more than its allotted

~ proprietary equipment space may lease additional space at a rate to be determined by the Authority.

12) Taxes. The Carriers shall pay and discharge all taxes, assessments, levies, excises or other charges imposed by

any lawful authority (other than the Authority) arising from the System or the grant of rights and obligations to
the Carriers (other than any tax on the income of the Authority).

13) Insurance. Each Carrier shall maintain insurance policies in full force, at its expense, and in amounts,

deductibles, and type to be specified by the Authority in the Carrier Lease Agreement, which shali include
without limitation, Commercial General Liability, Workers’ Compensation, Umbrella Liability, Business
Interruption, and Property Insurance. Any contractors used by the Carriers also shall furnish Certificates of
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Insurance throughout the term of the Carrier Lease Agreement, and the Authority shall be named as an
additional insured,

14) Indemnification and Hazardous Materials. The Carriers shall indemnify, defend, and hold harmless the
Authority against all claims or liabilities that arise during the term of the Carrier Lease Agreement, including
without limitation, any claims related to hazardous materials. It shall be the responsibility of the Carriers to
respond to any releases of hazardous materials for which they are responsible during the term of the Carrier
Iease Agreement,

15) Access and Inspection. The Authority shall retain the right to enter upon any part of the System at any time,
with or without notice, for any purposes whatsoever, including, but not limited to, inspection of the System or
maintenance of highway facilities.

£6) Cooperation and Non-Interference with CA/T Project. The Carriers shall work closely with CA/T Project
personnel and CA/T Project contractors to insure that their provision of wireless telephone services does not
interfere with CA/T Project construction and completion activities, or with CA/T Project radio frequencies. In
the event of a conflict, CA/T Project work and operations will take precedence over the Carriers’ use of the
System.

17) Compliance with Regulations. In their use of the System, the Carriers shall comply with all applicable
federal, state, and local laws, rules and regulations.

18) Civil Rights Regunirements. The Carriers shall comply with the Authority’s policies and procedures
supporting affirmative action, diversity in the workplace, and affirmative market contracting in their use of the

System.

19) Limitation of Liability. The Authority shall have no liability or responsibility whatsoever for any losses or
damages sustained by the Carriers relating to the System, including, without limitation, in the event of a System
shutdown (whether for public safety reasons, maintenance or repair, or otherwise), System malfunction, or due
to any acts or omissions of the Sefected Vendor or any party contracting with the Selected Vendor respecting
the System.

B. Vendor Maintenance Agreements

The Selected Vendor and each individual Carrier will be required to enter into the Vendor Maintenance Agreement
in a form to be furnished by the Authority that will provide that the Sclected Vendor will maintain and repair the
System for a fee payable by the Carriers. The Vendor Maintenance Agreements will include, but not be limited to,
the following terms and conditions.

1) Vendor responsibilities. The Vender Maintenance Agreements will detail the Selected Vendor’s maintenance
and repair responsibilities respecting the System. Except as provided in the Vendor Lease Agreement, the
Selected Vendor shall not be permitted to terminate service to any Carrier without the Authority’s approval and
specific cause. -

2) Vendor costs and fees, Each Carrier shall be required to pay the Carrier Maintenance Fee to the Selected
Vendor. In general, Carrier Maintenance Fees shall be based on a formula to be determined by the Authority
and set forth in the Vendor Maintenance Agreements that will provide the Selected Vendor with a reasonable
payment for its costs and level of activity. Carrier Maintenance Fees shall be subject to approval by the
Authority. Be advised that the Selected Vendor has provided the Authority with a proposal to charge a 10%
annual fee to the Carriers for maintajning and repairing the System in addition to being reimbursed for its
annual Systern maintenance and repair costs.

3} Term. The Vendor Maintenance Agreements shall be coterminous with the Vendor Lease Agreement.
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4) Liability of the Authority, The Authority shall have no liability or responsibility whatsoever for any losses or
damages sustained by the Carriers relating to the System, including, without limitation, in the event of a System
shutdown (whether for public safety reasons, maintenance or repair, or otherwise), System malfunction, or due
to any acts or omissions of the Selected Vendor or any party contracting with the Selected Vendor respecting
the System. .
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A. General

Proposal should be addressed to:

Mr. Stephen J. Hines

Chief Development Officer
Massachusetts Turnpike Authority
Ten Park Plaza, Suite 4160
Boston, MA 02116

CA/T Wireless Submissions - CARRIER

Each submission must be accompanied by the Fee Deposit and financial assurance information described in
Section HI of this RFP. All submissions must be complete and contain all required forms and information. No
changes, additions or supplements will be accepted after the initiai submission, unless specifically requested or
allowed by the Authority. Proposals must be received by the Authority’s Chief Development Officer at Ten Park
Plaza, Suite 4160, Boston, Massachusetts by 12 noon, local time, on March 6, 2003. All submissions must be
sealed to provide confidentiality of the information and to ensure that the submissions remain intact. Once submitted
to the Authority, all submissions and accompanying materials become irrevocable and the sole property of the
Authority. All submissions are subject to the reservations and conditions specified in Section V of this RFP,

B. Submission Format

Each Carrier submission must address all of the submission requirements called for in this RFP, and must be in the
format specified. Carriers must complete all of the schedules included in this RFP including, without limitation, the
Carrier Rent Proposal Form included as Schedule A, and provide all requested information.

1) Components. All submissions must be submitted in separate components, described in detail in the following
sections of this RFP. Each component should be separately bound and shouid clearly identify the Carrier by name
and the component name. The contents of each component shall be:

a. Component I: Staternent of Interest and Negotiation Contacts
b. Component Il: Non-Financial Information

¢. Component III: Financial Information

d. Component [V: Legal Information

¢. Component V: Fee Deposit

Massachusetts Turnpike Aunthority 8
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2) Page limits. Submissions must not exceed the following maximum page limits for each component. In counting
pages, each printed side of a sheet of paper shall be counted as a single page.

a. Component I: Statement of Interest and Negotiation Contacts: This component must be no more than two
(2) pages in length.

b. Component II: Non-Financial Information: This component must be no more than ten (IO)Ipages in length.

¢. Component 1II: Financial Information: This component must be no more than five (5) pages in length,
exclusive of the Financial Proposal Form that must be bound with this component.

3) Copies. For components I-IV, fifteen (15) complete, bound copies of each component must be submitted. In
addition, one unbound, black-and-white copy, suitable for photocopying, of components I-I'V must be submitted.

4) Forms. Required forms are provided in the Schedules included in thxs RFP. All forms must be bound with the
proposal,

C. Submission Content

Each Carrier submission must address all of the submission requirements called for in this RFP, and must be in the
format specified, Carriers must complete all of the schedutes included in this RFP and provide all requested
information. Carriers are encouraged to address the submission requirements concisely and in a straightforward

manmner.
1) Statement of Interest and Negotiation Contacts. Carriers must state their interest in providing wireless
service in the Central Artery Tunnels on the terms outlined in this RFP, and must provide both business and
legal contacts for negotiations with the Authority.
2) Non-Financial Information.
a. Carrier Description. Carriers should include in their submissions the following information:
i. A description of the Carrier entity, including the type of entity, its officers and, if not publicly traded,
its sharebolders holding a 5% or greater interest in the entity;
ii. A summary of the Carrier’s history as a wireless services provider, including its experiences providing
wireless services in other markets;
iil. A summary of the Carrier’s regional business plan;
iv. A description of the wireless services currently offered by the Carrier;
v. A statement of the Carrier’s greater Boston market share and basis;
vi. A statement of the number of channels (or frequencies) in the U.S. currently occupied by the Carrier
and/or its affiliates; and
vii. A list of all Federal Communications Commission (FCC) licenses held by the Carrier and/or its
affiliates.
3) Financial Information.
Massachusetts Turnpike Authority 9
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a.

Rent Proposal. Carriers should complete the Rent Proposal Form included in this RFP as Schedule A with
the initial base rent and corresponding CPI adjustment figures as set forth therein. Each Carrier must indicate

on the form the following:

System use: The projected number of channels (or frequencics) the Carrier intends to occupy on
the System, and the projected growth in System use over the term of the Carrier Lease Agreement,

Use-Based Rent: The Carrier’s proposal for use-based rent rates based on the number of channels
(or frequencies) projected for use, and estimated annuai CF1 increase provisions.

Cash flow: A projection of cash flow over the term of the Carrier Leasc Agreement showing
annual amortization of System costs (including initial costs and upgrades); base rent, as escalated
each year based on assumed CPI; projected use-based rent, based on projected System use; and
total annual rent to the Authority.

In completing the Rent Proposal Form, all Carriers should assume that each Carrier will be responsible for
pot less than 1/6th of the costs to construct and maintain the System. By suggesting that the Carriers make
the foregoing assumption, the Authority in no way is bound to agree to such a cost allocation method in the
Carrier Lease or Vendor Maintenance Agreements.

b. Financial Questions. The submission must answer the following questions. Note that “Bankruptcy” as
used below includes any bankruptcy, reorganization, arrangement, composition, readjustment, liquidation,
dissolution or other relief for debtors under any present or future federal, state or other statute, law or regulation
(including, without limitation, the present federal bankruptcy act). If the answer to any of these questions is
“yes”, please describe the circumstances in detail.

C.

i

ii.

iv.

Has the Carrier ever voluntarily filed for Bankruptcy protection, been the subject of an involuntary
Bankruptey proceeding, made an assignment (or taken similar action) for the benefit of its creditors,
admitted or failed to contest the material allegations of any petition in Bankruptcy, sought or
acquiesced in the appointment of any trustee, receiver, conservator or liquidator of the Carrier or any
of any of its assets or properties, or been declared bankrupt or insolvent by any court?

Has the Carrier ever been prohibited, restrained or limited from doing business with a governmental or
public agency?

Has the Carrier ever been indicted for or convicted of a felony?
Has the Carrier cver defanlted on a loan?

Has the Carrier ever been in default of a ground or other lease or had a ground or other lease
terminated for the Carrier’s failure to comply with the terms of the lease?

Carrier Financial Information.

The submission package must include documentation to evidence the Carrier’s financial capabilitics.

e Ifthe Carrier or any entity owning five percent (5%) or more of an equity interest in the
Carrier is a publicly-held entity, this evidence should include consolidated financial
statements as submitted to the Securities and Exchange Commission on Form 10K for the last
two fiscal years. '

» If the Carrier or any entity owning five percent (5%) or more of an equity interest in the
Carrier is a privately held or not-for-profit organization, this evidence should include, as
applicable: balance sheets for the last two fiscal years (all financial statements provided in the
proposal should be certified); a statement of income for the last two fiscal years; and a

Massachusefts Turnpike Authority
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management discussion and analysis of the organization®s financial condition for the last two
fiscal years indicating any changes in the organization’s financial position since the financial
statements were prepared.

4) Legal Information.

a. Certification of Affirmative Action Compliance. Consistent with the Authority’s policy to further the
goals of Executive Order 390, a copy which is included in this RFP as Appendix D, all Carriers must provide a
certification of affirmative action compliance as to-all officers and others with an intcrest in said Carrier. The
Statement of Non-Discrimination Policy included in this RFP as Schedule B must be completed and signed by
an authorized officer or agent of the Carrier, and included with its submission.

b. Chapter 40J Disclosure Statement. The Chapter 7, Section 40J] Disclosure Statement included in this RFP
as Schedule E must be completed, signed by an authorized officer or agent of the Carrier, and included with the
submission of the proposal package.

c. Qualification by Foreign Entities to Conduct Business in the Commonwealth. In the event that a Carrier
is not a Massachusetts entity, said Carrier must include as part of its submission a statement agreeing to make
all necessary filings to qualify to conduct business in the Commonwealth of Massachusetts prior to execution of
the Carrier Lease Agreement and the Vendor Maintenance Agrecment. Although the Authority does not require
foreign entities to qualify in Massachusetts prior to submitting a proposal, it is specifically understood and
agreed that any such entity will promptly take all necessary measures to become qualified to conduct business -
in Massachusetts at its own expense, upon the written request of the Authority without regard to whether such
entity actually enters into a Carrier Lease Agreement and the Vendor Maintenance Agreement, and, in the event
that such Agreements are executed, prior to conducting any business in the Commoenwealth.

d. Evidence of Authority.

i. Corporate Resolution. In the event that a Carrier is a corporation, said Carrier must include as part of
its proposal a duly executed resolution of its Board of Directors, either approving the particular proposal
being submitted, or specifically authorizing and empowering a designated agent of said corporation to bind
the corporation in alt matters involving, related to, or incidental to the submission of a proposal hereunder
and, if accepted by the Authority, the corporation’s full performance under the terms of the Carrier Lease
Agreement. Included in this RFP as Schedule D is a sample Clerk’s Certificate.

ii. Other Entities. In the event that a Carrier is an entity other than a corporation (e.g., general
partnership, limited partnership, or a limited liability company), said Carrier shall include as part of its
proposal appropriate evidence of authority specifically approving the particular proposal being submitted,
or specifically authorizing and empowering a designated agent of said entity to bind the entity in all matters
involving, related to, or incidental to the submission of a proposal hereunder and, if accepted by the
Authority, the entity’s full performance under the terms of the Carrier Lease Agreement.

e. Additional Certifications. In order to substantiate compliance with a) Chapter 66A of the Massachusetts
General Laws regarding confidentiality and privacy; b} Section 49A of Chapter 62C of the Massachuseits
General Laws regarding taxes; ¢) required Secretary of State filings; and (d) the no conflict of interest/collusion
provisions of this RFP, the Additional Certifications included in this RFP as Schedule B must be completed and
signed by an authorized officer or agent of the Carrier, and included with the submission of the proposal
package.

Massachusetts Turnpike Aunthority 11
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D. Fee Deposit

The Authority will require each Carrier to provide a fee deposit of One Hundred Thousand Dollars ($100,000.00) in
the form of a bank, cashier’s, or certified check drawn on a Massachusetts bank without intervening endorsement
made payable to the “Massachusetts Turnpike Authority”, due at the time that each Carrier submits its submission
(the “Fee Deposit”). Each Fee Deposit submitted by each Carrier will be deemed fully earned by the Authority and
pon-refundable upon its submission to the Authority, except as otherwise provided herein. Carriers who do not
timely enter into a Carrier Lease Agreement and a Vendor Maintenance Agreement on terms acceptable to the
Authority for any reason whatsoever shall be deemed to have forfeited their Fee Deposits, -

The Fee Deposit shall, to the extent necessary, be applied by the Authority against any and all out-of-pocket costs
and expenses incurred by the Authority in connection with the preparation of this RFP and the execution of the
Carrier Lease Agreements and Vendor Maintenance Agreements (the “Third Party Costs™). Each individual Carrier
will be responsible for the Authority’s legal or other fees directly aftributable to negotiations with that Carrier. If, at
the time of the execution of the Carrier Leasc Agreements and the Vendor Maintenance Agreements, the Authority
reasonably believes that the amount of the Fee Deposit from any Carrier is insufficient to pay for that Carrier’s share
of the Third Party Costs, then such Carrier, if so requested by the Authority at such time, shall supplement its Fee
Deposit in the amounts then requested by the Authority concurrently with its execution of the Carrier Lease
Agreements. Any unexpended portion of the Fee Deposits from Carriers executing Carrier Lease Agreements and
Vendor Maintenance Agreements shall be returned to such Carriers, without interest, within a reasonable time
following the execution of such documents.

The Authority reserves the right to negotiate any and all aspects of the Carrier Lease Agreements and
Vendor Maintenance Agreements, and specifically reserves the right to request revised proposals based on
the negotiation of the Vendor Lease Agreement and/or based on negotiations with other Carriers,

E. Carrier Costs

Fach Carrier shall bear sole responsibility for all costs and expenses incurred by it in -connection with the
preparation of its proposal and (if applicable) the consummation of the transaction contemplated by this RFP,
including any costs related to any third party representation engaged by the Carrier.

Massachusetts Turnpike Authority 12
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A. Process

1. Questions and Answers. Prospective Carricrs will be given a chance t0 submit written questions regarding any

aspect of this RFP. The Authority will endeavor to answer all questions in writing, but reserves the right not to

respond. Questions and answers will be distributed to all parties that requested this RFP in writing.

7 Submissions. All Carrier submissions must be received by Mr. Stephen J. Hines, Chief Development Officer

for the Authority, 10 Park Plaza, Suite 4160, Boston, Massachuseits 02116 by the submission date shown
below. Any submissions received after that date will be returned unopened.

3. Preliminary Evaluation. The Authority will first review all submissions to determine if they contain the
required forms and if submittal requirements are met. Failure to submit specified forms and follow submittal

requirements may result in the proposal being rejected.

4, Negotiations. The Authority will negotiate with Carriers individually, several Carriers, or all Carriers, at its

sole discretion. The Authority reserves the right to begin, interrupt, or continue, suspend, and/or discontinue

negotiations with any individual Carrier at any tme.

5. Revised submissions. The Authority may seek revised or supplemental propbsals from Carriers based on

negotiations with other Carriers and/or the final Vendor Lease Agreement,

B. Schedule

mission of proposals and negotiation process is shown below. The Authority reserves the

The schedule for the sub
right to change or amend this schedule at any time at its sole diseretion. Dates after the release of the RFP that
change in the Authority’s discretion. Prior

contemplate action by the Authority are approximate and are subject to
1o the submission date, all parties who have received a copy of this REP will be notified in writing of any changes.

Subsequent to the proposal submission date, only respondents who have submitted responses prior to the deadline
will be notified, in writing, of changes.

Preliminary Designation of Selected Vendor January 23, 2003 j
Release of this RFP January 30, 2003
Questions due from Carriers Februéry 13, 2003
Responses to questions due from Authority February 24, 2003
Carrier gubmissions due March 6, 2003
Authority Finalizes and Executes Carrier Lease April 30, 2003
Agreements with Carriers following Authority Board
Approval of Carrier Lease Agreements
13
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Selected Vendor and Carriers Execute Vendor April 30, 2003
Maintenance Agreements

Authority and Selected Vendor Finalize Vendor Lease | Prior to or concurrenily with the Authority’s
Agreement following Authority Board approval of | execution of Carrier Lease Agreements
Vendor Lease Agreement

Commencement of Construction by Selected Vendor May 15, 2003

C. Carrier Submissions

Carrier submissions will highlight to the Authority those Carriers that are interested in providing wireless services
within the Central Artery Tunnels, They will provide background information to the Authority about the interested
Carriers and serve as a starting point for negotiating the rental rate and other terms and conditions of the Carrier
Lease Agreements, as well as the terms of the Vendor Maintenance Agreements. They are not intended to be
competitive bids. Any Carrier that fails to make a submission in accordance with the terms hereof may lose the
opportunity to provide service in the CA/T Project and will not have the opportunity to participate in negotiating the
provisions of the Carrier Lease Agreements and Vendor Maintenance Agreements. All Carriers will enter into a
Catrier Lease Agreement and a Vendor Maintenance Agreement in forms to be provided by the Authority.

The Authority reserves the right to negotiate any and all aspects of the Carrier Lease Agreements and
Vendor Maintenance Agreements.

Massachusetts Turnpike Authority 14
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A. General Reservations

Y

2)

3)

4)

)

6)

7

8)

9)

The Authority makes no representations or warranties as to the accuracy, correctness, CUrrency, and/or
completeness of any and all of the information provided in or pursuant to this RFP. The furnishing of
information by the Authority shall not create or be deemed to create any obligation or liability upon it for any
reason whatsoever and each Carrier, by providing a submission fo the Authority in response to this RFP,
expressly agrees that it shall not hold the Authority, any agent or contractor thereof, or the Commonwealth of
Massachusetts liable or responsible therefor in any manner whatsoever.

The Authority reserves the right to extend, suspend, supplement, withdraw, or amend this RFP for any reason or
for no reason at any time. The Authority reserves the right to change the submission or negotiation process or
schedule to address changes in conditions or in the pool of Carriers.

The Authority reserves the right to discontinue its negotiations with any Carrier, reject any submission, or
terminate the entire RFP process for any reason whatsoever or for no reason, prior to the exccution of the
Carrier Lease Agreements and/or Vendor Maintenance Agreements.

The Authority reserves the right to reject any submission that does not include all requested schedules, or that is
ot submitted in conformance with this RFP, or that contains responses to the submission requirements set forth
in Section III of this RFP which are not satisfactory to the Authority, or to reject any and all submissions, in its
sole discretion, for any reason or for no reason. The Authority further reserves the right to waive or decline to
waive irregularities in any submission when it determines that it is in the Authority’s best interest to do so.

The Authority reserves the right to negotiate any and all aspects of the Carrier Lease Agreement and the Vendor
Maintenance Agreement and specifically reserves the right to request additional information or revised
proposals from Carriers.

If any matter or circumstance under this RFP reqﬁires the consent or approval of the Authority or that such
matter be satisfactory to the Authority, then same may be granted, withheld, denied or conditioned by the
Authority in the exercise of its sole discretion.

The Authority reserves the right to change its designation of the Selected Vendor at any time prior to the
execution of the Vendor Lease Agreement.

The Authority reserves the right to terminate the Vendor Lease Agreement at any time in accordance with its
terms, and if it so desires, designate another Selected Vendor and enter into a Vendor Lease Agreement with
such substitute Selected Vendor.

In the event that (a) the Authority terminates the Vendor Lease Agreement in accordance with its terms or fails
to enter into a Vendor Lease Agreement with the Selected Vendor for any reason whatsoever, (b) the Authority
fails to sign Carrier Lease Agreements with Carriers willing to fund into escrow the Vendor Construction
Amount, or (c) the Authority signs such Agreements with such Carriers but any or all of the Carriers fail to fund
their full share of such Amount, then, in either case, the Authority may elect to terminate any and all executed
Carrier Lease Agreements and/or the Vendor Lease Agreement. In such circumstances, the Fee Deposit
described in Section II-D shall not be refundable to any Carrier.

Massachusetts Turnpike Authority 15
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B. Severability

If for any reason, any section or provision of this RFP or any addendum to it is determined to be illegal, invalid, or
unenforceable under present or future laws or regulations, then the remainder of this RFP shall not be affected
thereby.

C. Conflict of Interest, Collusion

1) By submitting a proposal, a Carrier certifies that no relationship exists between the Carrier and the Authority or
any officer, employee, or agent of the Authority that constitutes unfair competition or a conflict of interest or
that may be adverse to the Authority. '

2) By submitting a proposal, a Carrier certifies that it has not acted in collusion with any other respondent (Vendor
or Carrier) or other entity doing business or proposing to do business with the Authority in a way that would
constitute unfair competition or that may be adverse to the Authority.

Massachusetts Turnpike Aunthority 16
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Appendix A: Description of CA/T Project Facilities

Provided below is a narrative description of the facilities comprising the three phases of the
CA/T Project. Carriers who are interested in more detailed information about the roadways and
tunnels, including, but not limited to, interior conditions, utility locations, clearance heights, and
other dimensions, may obtain from the Authority schematic plans of each phase of the CA/T
Project, as discussed in Section I-C of the RFP.

Phase I: Seaport Access Road

Mainline and ramp tunnels. The Seaport Access Roadway (“Roadway”) or extension of the
Massachusetts Turnpike (I-90 Eastbound and Westbound), is a multiple lane roadway that
_extends 1-90 to Logan Airport in East Boston, via the TWT. The Roadway consists of several
ramps, including the High Occupancy Vehicle (HOV) Eastbound and Ramp A; Ramp L; I-90
Eastbound; I-90 Westbound; Ramp B; Ramp C; Ramp D; Ramp F; and Ramp I. The Roadway
tunnel sections begin at the 1-90/I-93 interchange immediately west of Dorchester Avenue, cross
beneath the Fort Point Channel and emerge or transition as boat sections and/or surface roadways
in the vicinity of D Street in South Boston, and eventually convey traffic to the TWT. The
following section identifies each tunnel ramp associated with the Seaport Access Roadway.

e RampD
Length: 3,600 +/- linear feet

. Ramp F
‘ Length: 800 +/- linear feet

o 1-90 Eastbound
Length: 5,300 +/- linear feet

e RampL
Length: 4,100 +/- linear feet

s High Occnpancy Vehicle (HOV) Eastbound
Length: 4,880 +/- linear feet

e [-90 Westhound
Length; 5,370+/- linear feet

e RampC
Length: 400 +/- linear feet

e Rampl :
" Portion to at-grade streets in South Boston: 900 +/- linear feet
Portion that merges with I-90 Eastbound: 1,100 +/- linear feet

Massachusetts Turnpike Authority - A-1
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e RampB
Length: 710 +/- linear feet

e« Ramp A
Length: 1,000 +/- linear feet

Typical interior conditions. The I-90 Eastbound and Westbound tunnel interiors consist of two
(2) 12-foot wide travel lanes in both the eastbound and westbound directions and walkways
along both sides of the traveled way. The air intake or supply ducts are located beneath the
travel lanes and the exhaust ducts are located within the tunnel ceiling. The other tunnels,
including Ramps L and D, contain air intake and exhaust ducts along the tunnel walls. Interior
features include conerete ceilings, a minimum of 17 feet — 3 inches in height, and direct applied

tile walls.

Availability of conduit, power and telephone. Within the roadway and major ramps, there
generally are two (2) spare 3-inch communications conduits; in minor ramps, typically there is
one (1) spare 3-inch communications conduit. In all cases, the Selected Vendor must install a
plenum rated innerduct within the available conduit prior to installing their fiber optic or coaxial

cable. The Selected Vendor is responsible for verifying that spare conduit is available. The -

communication pull boxes are located within the median walkway of 1-90 Eastbound and within
the outside tunnel wall of 1-90 Westbound. For the remaining ramps the pull boxes are located
on the north side of the eastbound ramps and the south side of the westbound ramps. The fire
detection and alarm, closed-circuit television (CCTV), tunnel lighting, emergency lighting and
120VAC power pull boxes are located within the tunnel ceiling. Power is available within the
utility rooms and ventilation buildings. Telephone service is available within the vent buildings.

Potential equipment room locations. Potential equipment room locations in¢lude tunnel utility
rooms, ventilation buildings and vendor-supplied at-grade weatherproof enclosures. The
Selected Vendor will be responsible for determining the availability of such space for all the
above mentioned locations, on a case-by-case basis. Based on the Selected Vendor’s space
requirements and potential availability of space, all such requests must be submitted to the
Authority for review and approval prior to installation.

Utility rooms. Along the Seaport Access Roadway, there are 33 subsurface utility rooms, the
majority of which are located between the Eastbound and Westbound tunnels. The rooms
contain equipment for monitoring and controlling vehicular traffic and are equipped with AC
power. Fiber optic cable, connecting the main equipment to the remote equipment in the utility
room, must be installed along the tunnel roadway within the spare communications conduit
designated by the Authority. The Selected Vendor is responsible for verifying that spare conduit
is available. If spare conduit is not available, the Selected Vendor must install surface-mounted
FRE or RGS conduit to support this installation. The remote equipment would then be connected
to the antenna system via the tunnel utility rooms.

NOTE: Some utility rooms located between 1-90 eastbound and westbound tunnel sections
provide a physical connection or cross passage between eastbound and westbound roadways.
These shared utility rooms should be utilized to the greatest extent possible, aliowing the

A-2
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Selected Vendor to split the signal at the utility room and feed both northbound and southbound
tunnels from the same room.

Ventilation buildings provide mechanical, electrical and control equipment necessary to provide
ventilation, power, and lighting to the tunnels. Fresh air will be blown through ducts under the
roadbed or in a tunnel wall and circulated through the tunnels by fans housed in the ventilation
buildings. At the same time, vehicle exhaust will be carried out of the tunnel through openings in

the ceiling to rooftop exhaust stacks in the ventilation buildings and dispersed into the

atmosphere. Ventilation buildings typically serve both eastbound and westbound roadway
sections. Potential available space within the ventilation buildings is located throughout the
building, within closets or in larger rooms that may be dedicated or caged off. The final location
of available space will be based on factors such as not precluding access to CA/T Project
facilities and/or adhering to building code safety regulations. The Selected Vendor will be
responsible for determining the availability of such space for all Iocations, on a case-by-case
basis. Based on the Selected Vendor’s space requirements and potential availability of space, all
such requests must be submitted to the Authority for review and approval prior to installation. In
addition, a small dish or antenna array could be located on the roof of a vent building,.

In addition to the suggested CO, VB6, there are two above-grade ventilation structures
associated with the Seaport Access Roadway Tunnels, referred to as Ventilation Buildings #1
and 5. Ventilation Building #1 is located along Dorchester Avenue on the eastern side of the
Fort Point Channel, immediately south of the South Postal Annex. The 90-foot high building
consists of a basement and three floors above grade that contain electric and mechanical
workshops, air supply ducts, an oil tank room, telephone security and radio equipment rooms,
standby generator room, battery room, standby switchgear rooms and a fire pump room.
Ventilation Building #5 is located between Summer Street and Northern Avenue, just south of
the East Service Road. The subgrade levels of the structure contain electrical and radio
equipment rooms and the four above-grade levels consist of fan rooms and a Boston Fire

- Department command room.

At-grade weatherproof enclosures. Within the Authority’s right of way, there are areas where
the Selected Vendor may wish to locate outdoor equipment enclosures. These enclosures would
be at grade, and require outdoor locked cabinets to support equipment installation. Power and
telecommunications connections would also be required at these locations. The Selected Vendor
will be responsible for installing the enclosure and ancillary equipment.

Massachusetts Turnpike Authority A-3
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Phase II: Northbound Artery

Mainline and ramp tunnels. The 1-93 Northbound Tunnel conveys traffic from points south,
west and east to points north, as it crosses over the Charles River as the Leonard Zakim Bridge.
The following section identifies each tunnel roadway and ramp associated with the Northbound

Artery.

CANB Central Artery Northbound (Mainline)

Length: 8,000 +/- linear feet

Ramp DN
Length: 150 +/- linear feet

Ramp C
Length: 950 +/-linear feet

Ramp A-CN
Length: 630 +/-linear feet

Ramp R-T
Length: 1,300 +/- linear feet

Ramp A-CN/R-T
Length: 2,035 +/- linear feet

Ramp CN-SA
Length: 1,400 +/- linear feet

Ramp ST-S
Length: 925 +/-linear feet

Ramp ST-CN
Length: 1,000 +/-linear feet

. Ramp ST-SA

Length: 600 +/-linear feet

Ramp CN-S
Length: 595 +/-linear feet

Ramp SA-CN
Length: 1,650 +/-linear feet

Ramp S-N
Length: 630 +/-linear feet

Massachusetts Turnpike Aunthority
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Typical interior conditions. The Northbound Artery tunnels consist of four (4) 12°-0” wide
travel lanes. The air intake or supply ducts are located beneath the travel lanes and the exhaust
ducts are located within the tunnel ceiling. The nominal minimum roadway clearance for
Northbound 1-93 is 17°-0”. For the ramp sections the nominal minimum roadway clearance is
14’-6”. The exhaust depth sets the bottom of ceiling elevation. Interior features include precast
concrete ceilings and direct applied tile walls,

Auvailability of conduit, power and telephone. Within the roadway and major ramips, there
generally are two (2) spare 3-inch communications conduits; in minor ramps typically there is
one (1) spare 3-inch communications conduit. In all cases, the Selected Vendor must install a
plenum rated innerduct within the available conduit prior to installing their fiber optic or coaxial
cable. The communication pull boxes are located within the median walkway along 1-93 North
and along the west side of the remaining northbound ramps. The IPCS, TV, TNL and emergency
lighting pull boxes are located within the tunnel ceiling. Power is available within the utility
rooms and ventilation buildings. Telephone service is available within the vent buildings.

Potential equipment room locations. Potential equipment room locations include tunnel utility
rooms, ventilation buildings and vendor-supplied at-grade weatherproof enclosures. The
Selected Vendor will be responsible for determining the availability of such space for all the
above mentioned locations, on a case by case basis. Based on the Selected Vendor’s space
requirements and potential availability of space, all such requests must be submitted to the
Authority for review and approval prior to installation.

Utility rooms contain equipment for monitoring and controlling vehicular traffic and are
equipped with AC power. Along 1-93 Northbound there are 17 subsurface utility rooms. All of

_ the utility rooms are equipped with AC power. Fiber optic cable, connecting the main equipment

to the remote equipment room, must be installed along the tunnel roadway within the spare
communications conduit designated by the Authority. The Selected Vendor is responsible for

“verifying that spare conduit is available. If spare conduit is not available, the Selected Vendor

must install surface-mounted FRE or RGS conduit to support this installation. The remote
equipment would then be connected to the antenna system via the tunnel utility room.

NOTE: Some utility rooms located between 1-93 Northbound and Southbound tunnel sections
provide a physical connection or cross passage between northbound and southbound roadways.
These shared utilities rooms should be utilized to the greatest extent possible, allowing the
Selected Vendor to split the signal at the utility room and feed both northbound and southbound
tunnels from the same room.

Ventilation buildings provide mechanical, electrical and control equipment necessary to furnish
ventilation, power, lighting and control for the tunnels. Fresh air will be blown through ducts
under the roadbed or in a tunnel wall and circulated through the tunnels by fans housed in the
ventilation buildings. At the same time, vehicle exhaust will be carried out of the tunnel through
openings in the ceiling to rooftop exhaust stacks in the ventilation buildings and dispersed high
into the atmosphere. Ventilation buildings typically support both northbound and southbound
roadway sections. Potential available space within the ventilation buildings is located
throughout the building, within closets or in larger rooms which will be caged off. The final

Massachusetts Turnpike Authority A-5
CA/T Wireless Project RFP January 30, 2003




location of available space will be based on factors such as not precluding access to CA/T
Project facilities and/or adhering to building code safety regulations. The Selected Vendor will
be responsible for determining the availability of such space for all locations, on a case by case
basis. Based on the Selected Vendor’s space requirements and potential availability of space, ail
such requests must be submitted to the Authority for review and approval prior to instalation, In
addition, a small dish or antenna array could be located on the roof of a vent building.

Ventilation Building #3, adjacent to I-93 Northbound along Atlantic Avenue, provides air intake
and exhaust for both the northbound and southbound tunnels. This building consists of a
basement and three floors above grade that contain electric and mechanical workshops, air
supply ducts, an oil tank room, telephone security and radio equipment rooms, standby generator
room, battery room, standby, switchgear rooms and a fire pump room.

At-grade weatherproof enclosures. Within the Authority right of way, there are areas where
the vendor may wish to locate outdoor equipment enclosures. These enclosures would be at
grade, requiring outdoor locked cabinets to support equipment installation. Power and

telecommumications connections would also be required at these locations. The Selected Vendor -

would be responsible for installing the enclosure and ancillary equipment.

Massachusetts Turnpike Authority A-6
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Phase III: Southbound Artery

Mainline and ramp tunnels. The 1-93 Southbound Tunnel section extends from the 1-90
Seaport Access Roadway interchange to Causeway Street in the vicinity of the Fleet Center. 1-93
South continues over the Charles River as the Leonard Zakim Bridge. The following section
identifies each tunnel ramp associated with the Southbound Artery. :

s CASB Central Artery Southbound (Mainline)
Length: 3,300 +/- linear feet

e Ramp I-90 Collector
Length: 3,400 +/-linear feet

» Ramp RR
Length: 350 +/-linear feet

¢ Ramp CS-P
Length: 1,550 +/- linear feet

o Ramp SA-CS
Length: 1,000 +/- linear feet

e Ramp CS-CT
Length: 450 +/- linear feet

¢ Ramp SA-CT
Length: 850 +/- linear feet

e Ramp CS-SA
Length: 1,000 +/- linear feet

¢ Ramp L-CS
‘ Length: 1,230 +/- linear feet

Typical interior conditions. The I-93 Southbound Artery tunnels consist of four (4) 12°-07
wide travel lanes. The air intake or supply ducts are located beneath the travel lanes and the
exhaust ducts are located within the tunnel ceiling. The nominal minimum roadway clearance for
the Southbound Artery is 17°-0”. For the ramp sections the nominal minimum roadway clearance
is 14-6”. The exhaust depth sets the bottom of ceiling elevation. Interior features include

. precast concrete ceilings and direct applied tile walls.

Availability of conduit, power and telephone. Within the roadway and major ramps, there
generally are two (2) spare 3-inch communications conduits; in minor ramps there typically is
one (1) spare 3-inch communications conduit. In all cases, the Selected Vendor must install a
plenum rated innerduct within the available conduit prior to installing their fiber optic or coaxial
cable. The communication pull boxes are located within the median walkway along 1-93

A-7
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Southbound and along the east side of the remaining Southbound ramps. The IPCS, TV, TNL
and emergency lighting pull boxes are located within the tunnel ceiling. Power is available
within the utility rooms and ventilation buildings. Telephone service is available within the vent

buildings.

Potential equipment room locations. Potential equipment room locations include tunnel utility
rooms, ventilation buildings and at-grade weatherproof enclosures to be supplied by the Selected
Vendor. The Selected Vendor will be responsible for determining the availability of such space
for all the above mentioned locations, on a case-by-case basis. Based on the Selected Vendor’s
space requirements and potential availability of space, all such requests must be submitted to the
Authority for review and approval prior to installation.

Utility rooms contain equipment for monitoring and controlling vehicular traffic and are
equipped with AC power. Along [-93 Southbound there are 11 subsurface utility rooms. Fiber
optic cable, connecting the main equipment to the remote equipment room, must be installed
along the tunnel roadway within the spare communications conduit designed by the Authority.
The Selected Vendor is responsible for verifying that spare conduit is available. If spare conduit
is not available, the Selected Vendor must install surface mounted FRE or RGS conduit to
support this installation. The remote equipment would then be connected to the antenna system
* via the tunnel utility room.

NOTE: Some utility rooms located between 1-93 Northbound and Southbound tunnel sections
provide a physical connection or cross passage between northbound and southbound roadways.
These shared utility rooms should be utilized to the greatest extent possible, allowing the
Selected Vendor to split the signal at the utility room and feed both northbound and southbound
tunnels from the same room,

Ventilation buildings provide mechanical, electrical and control equipment necessary to furnish
ventilation, power, lighting and control for the tunnels. Fresh air will be blown through ducts
under the roadbed or in a tunnel wall and circulated through the tunnels by fans housed in the
ventilation buildings. At the same time, vehicle exhaust will be carried out of the tunnel through
openings in the ceiling to rooftop exhaust stacks in the ventilation buildings and dispersed high
into. the atmosphere. Ventilation buildings typically support both northbound and southbound
roadway sections. Potential available space within the ventilation buildings is located
throughout the building, within closets or in dedicated areas of larger rooms which could be
caged off. The final location of available space will be based on factors including, without
limitation, not precluding access to CA/T Project facilities and/or adhering to building code
safety regulations. The Selected Vendor will be responsible for determining the availability of
such space for all locations, on a case-by-case basis. Based on the Selecied Vendor’s space
requirements and potential availability of space, all such requests must be submitted to the
Authority for review and approval prior to installation. In addition, a small dish or antenna array
could be located on the roof of the vent building.

There are two above-grade ventilation structures adjacent to the Southbound Artery Roadway
Tunnels, that provide fresh air supply and exhaust for both northbound and southbound tunnels.
Ventilation Building #4 is located along Congress Street on the western side of the Central
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Artery, just north of Faneuil Hall. The building contains electric and mechanical workshops, air
supply ducts, an oil tank room, telephone security and radio equipment rooms, standby generator
room, battery room, standby, switchgear rooms and a fire pump room. Ventilation Building #8
is located between Causeway Street and Accolan Way, just south of the Charles River. The
structure contains electrical and radio equipment rooms, fan rooms and a Boston Fire
Department command room.

At-grade weatherproof enclosures. Within the Authority’s right of way, there are dreas where
the Selected Vendor may wish to locate outdoor equipment enclosures. These enclosures would
be at grade, requiring outdoor locked cabinets to support equipment installation. Power and
telecommunications connections would also be required at these locations. The Selected Vendor
will be responsible for installing the enclosure and ancillary equipment,
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Appendix B: Existing and Planned CA/T Project Radio Frequencies

I. Two-Way Radie

All two-way radio channels for the TWT (CA/T Project Construction Contract C22A1) and all planned two-way
radio channels for other phases of the CA/T Project (Construction Contract C22A2) are listed below.

A. CA/T C22A2 Two Way Radio

Agency RF ID # Freq. in MHz
Boston Police Department (BPD) Area A Tit / RIA 470.7875 / 473.7875
Emergency Medical Services (EMS) Tactical 1 T12 / R12 462.950 / 467.950
EMS Primary Dispatch T13 / R13 462.975 / 467.975.
EMS Ch4 Ti4 / R14 463.075 / 468.075
EMS Ch5 T15 / RI13 463.100 / 468.100
EMS Ch8 Ti6 / Ri6 463.175 / 468.175
BAPERN Ti7 / R17 470.7875 / 473.7875
Boston Fire Department (BFD) -1 T18 / R18 483.1625 / 486.1625
BFD2 T19 / RI9 483.1875 / 486.1875
BFD-3 T20 / R20 483.2125 / 486.2125
BFD-4 T21 / R21 483.2375 / 486.2375
Mobil Data Terminal T22 / R22 851.6375 / 806.6375
Massachusetts Bay Transit Authority T36 / R36 483.5625 / 486.5625
Interagency Tact 1 T52 / R52 866.5125 / 821.5123
Interagency Call-in T53 / R53 866.0125 / 821.0125
Massachusetts State Police (MSP)- 1 T54 / R54 856.7125 / 811.7125
MSP-2 T55 / R35 856.7375 / 811.7375
MSP-3 T56 / R56 857.9875 / 812.9873
MSP-4 T57 / R57 859.7125 / 814.7125
MSP-5 T58 / R58 859.9625 / 814.9625
B. TWT C22A1 Two-Way Radio

Agency RFID # Freq. In MHz
Mass Highway (Installed inactive) Ti / Rl 47.14 / 47.14 (Not Active)
EMS-11-1 T2 / R2 155.28 / 155.28
EMS-11-2 _ T3 / R3 155.28 / 155.34
Massachusetts Turnpike Authority (MTA) MSP | T4 / R4 159.63 /156.03
Troop-E
MTA Maintenance T5 / RS 159.24 / 156.24
BPD -1 T6 / R6 460.35 /465.35
BPD-2 T7 / R7 46.45 / 465.45
EMS Tactical T8 / R8 462.95 /467.95
EMS Dispatch T9 / RY 462.975 / 467.975
EMS-1 T10 / R10 Void
EMS-2 T11 / R11 Void
EMS-3 T12 / R12 Void
EMS-4 T13 / Ri3 463.075 / 468.075
EMS-5 Ti4 / R14 463.1 / 468.1
EMS-6. T15 / R15 Void
EMS-7 Ti6 / R16 Void
Massachusetts Turnpike Authority B-1
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EMS-8 T17 / R17 463.175 / 468.175
BFD-1 T18 / R18 483.1625 / 486.1625
BFD-2 T19 / R19 483.1875 / 486.1875
BFD-3 T20 / R20 483.2125 / 486.2125
BFD-4 T21 / R21 483,2375 [/ 486.2375
Mobile Data-1 T22 / R22 851.6375 / 806.6375
Mobile Data-2 T23 / R23 853.5625 / B08.5625
Metropolitan District Commission (MDC)-10 T24 / R24 856.7125 / 811.7125
MDC-9 T25 / R25 856.7375 / 811.7375
MDC-8 T26 / R26 857.9875 / 812.9875
MDC-7 T27 / R27 859.7125 / 814.7125
MDC-6 T28 / R28 859.9625 / 814.9625
MDC-5 T26 / R29 859.9875 / 814.9875
MDC-4 T30 / R30 860.7125 / 815.7125
MDC-3 T31 / R31 860.7375 / 815.7375
MDC-2 T32 / R32 ' 860.9625 / 8159625
MDC-1 T33 / R33 860.9875 / 815.9875
Intra-2 T34 / R34 866.0125 / 821.0125
Intra-1 T35 / R35 866.5125 / 821.5125
MBTA T36 / R36 483.5625 / 486.5625
MTA MSP E-Troop (Surface) ST4 / SR4 159.03 / 156.24
MTA Maintenance (Surface) ST5 / 8RS 159.24 / 156.24
Notes:

1. There are four Carriers currently operating within the TWT, The frequencies that these Carriers utilize are not
shown above. The Selected Vendor must include these frequencies within its study if the System is incorporated
into the TWT. The Carriers currently operating in the TWT are AT&T Wireless, Verizon Wireless, Sprint, and

Voicestream.

2. There are some pending Engineering Change Notice (ECN) requests to the C22A2 plan, made by Boston Police
Department (BPD) and the Massachusetts Bay Transit Authority (MBTA). Specifically, BPD has requested to

change BAPERN (RF ID# T17/R17) to a new frequency (MHz)
MHz UHF (RF ID# T36/R36) with 800 MHz trunk system. Information updated per the ECN’s will be

provided to the Selected Vendor when available.

and MBTA has requested to replace its 400

Massachusetts Turnpike Authority
CA/T Wireless Project RFP
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II. AM/FM Rebroadcast Radio

The following AM and FM stations are available for reception within the TWT and will be available throughout all
Central Artery Tunnels upon completion of the IPCS System:

AM

590 WEZE
680 WRKO
740 WJIB
850 WEEI

FM

88.1 WMBR
88.9 WERS
89.7 WGBH
91.9 wUMB
90.9 WBUR

950 WROL
1030 WBZ

1090 WILD
1260 WPZE

92.9 WBOS
93.7 WEGQ
94.5 WJMN
95.3 WHRB
96.9 WSJZ

1360 WLYN
1430 WXKS
1510 WNRB
1600 WUNR

98.5 WBMX
100.7 WZLX
101.7 WFNX
102.5 WCRB
103.3 WODS

104.1 WBCN
105.7 WROR
106.7 WMJIX
107.9 WXKS

NOTE: These are the selected rebroadcast frequencies for the TWT, based on an adequate signal level received with

" EM antennas mounted on the roofs of VB6 and Vent Building 7. The set of CA/T Project rebroadcast signals will

depend on receiving adequate levels at various vent buildings. It is the Authority’s intent to have a common set of

rebroadcast frequencies throughout the entire System so that received channels are consistent and uninterrupted

during travel.

Massachusetts Turnpike Authority
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Appendix C: Selected Vendor’s Proposal

Attached are relevant portions of the Selected Vendor’s proposal that describe the System: to be installed in the

Central Artery Tunnels. Note that certain portions of the attached pages have been stricken. Note further that the
stricken provisions were not considered by the Authority during its evaluation of the Vendors® proposals due to a
change in scope by the Authority, and they therefore should not be considered by interested Carriers during their

review of this RFP.

Massachusetts Turnpike Authority
CA/T Wireless Project RFP January 34, 2003
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Maverick- Mikom CA/T Wireless Project

MIDAS System

Overview

This document describes the fiber-based distributed antenna system required to meet the criteria
in the Request for Proposals Central Artery Tunnel Wireless Project for multi-operator/multi-
technology coverage within the Massachusefts Tumpike Authority Central Artery Tunnel,
Boston, MA using Mikom’s MIDAS solution.

The proposed MIDAS system will cover requirements for present and planned technologies
within the 800 and 1900 frequency bands used for mobile wireless communications, including
CDMA, TDMA, LMR, DCS, IDEN, GSM, WCDMA, and UMTS. The ranges 806-894 MHz
and 1850-1990 MHz define the working frequency spectrums for this system. There is sufficient
capacity in the system to meet the current and future needs of the carriers based on surveys

conducted with several of them.

Future cxpansnon into new technologies and frequency bands, including the newly FCC released
3G spectrum, is possible using the proposed fiber backbone and either the addition of a simple
module to the equipment (as is the case for WLAN) or the addition of new stand-alone
equipment for those new frequencies not yet licensed or technologies not yet developed.

The MIDAS system is very flexible and can be expanded to accommodate any future expansion
into the Ted Williams Tunnel, Prudential, CANA Tunnels, and other areas. It was designed in a
star configuration such that each remote unit has a direct connection back to the master unit
without using any optical or RF splitters. This allows each carrier to sectorize the system
individually for their use without affecting the other carriers, and it provides an easy means of
interleaving the remotes for redundancy for Public Safety’s use.

£ System to varying

moniforing and controlling the equipment. Several USers _cap access
security levels, and the OMC can be_accessed i LAN or WAN uhl:zmg Ethernet, a PSTN
phone line, or a3 wirelesspiionie when used in conJunctlon with Ethernet routers and Ethernet
pdéms. There is also a separate Local Maintenance Terminal at the headend for monitoring

Coverage was designed in the public roadways at a2 minimum on-street mobile receive level of -
80 dBm or better. This level will ensure there is sufficient in-vehicle coverage while also
providing overlapping coverage between the remote units in case of equipment outages.

~ This proposal is based on using two side-by-side MIDAS dual-band fiber-based distributed

antenna systems. The wireless carriers would be divided between the two dual-band systems
with selected PCS and all Trunking carriers on one half of the system, and the other PCS carriers
and all Cellular carriers on the other. The reason for the two systems is that the highest uplink
frequency for the cellular band is too close to the lowest downlink frequency in the trunking
band to effectively prevent feedback through the system. Separating the trunking and cellular

Mikom — Confidential and Proprietary i 4 Issue 1.1 of 04 September 2002
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automatically levels the downlink RF signals present at the Remote Unit to ensure that each
operator is operating at the designed level. This eliminates the need to re-level the system as
new channels are added to it, and it reduces the potential for interference between the carriers
since one can’t operate above the designed level. An automatic threshold alarm (ALC) will
occur if the transmit or receive levels are too high. There is also a function to reduce the power

transmitted and received at each Remote Unit using built-in attenuators, which can be used to
optimize the network as a whole.

The MIDAS Master Unit and Remote Unit components shown in the previous drawing are
replicated for each remote unit in operation as part of the star configuration. This configuration
increases reliability, as each Master Unit-Remote Unit set is separate from the other Master Unit-
Remote Unit sets. A failure on one component affects only that set, not the others. There is no
single point of failure within the system.

The Master Unit communicates with each Remote Unit using a 10.7 MHz supervisory signal that
is transmitted/received with the wireless frequencies over the single fiber. This allows the
Remote Units to be accessed locally via the Local Maintenance Terminal (LMT) or remotely
using the SNMP-based Operations and Maintenance Center (OMC) software. The remote
connection to the OMC shall be accomplished using standard “always on” LAN connections.

- o e -

and log alarms. Any alarms are forwarded to the remotely located m :
The LMT is also used to auto-setup the units after replacement to reduce mean timgA0 repair
(MTTR). Up to four external alarms can be connected to the Remote Unit using
contacts o monitor other fumctions, such as the activation of a fire or floodifig alarm. The
following alarms are monitored in the MIDAS network:

Alarm Message Description e

Optical RX alarm Optical receive failure (a6 input)

Optical TX alarm Optical tranmsit fajldfe

Auto-leveling : Optical loss hagc¢hanged

Amplifier current DL1 Amplifier gufrent too high or too low

Amplifier current DL2 Ampiifje( current too high or too low

ALC alarm DL Outplit power too high

'ALC alarm UL put power too high

Temperature alarm | Temperature out of range

12C bus failure i Internal communications bus failure

PSU 12V yd Power supply 12V failure

PSU28 V e Power supply 28V failure

PSU mains e Power supply mains failure

Fan P Fan out of order

External alarf 1 Option for supervision of external components

Externg¥alarm 2 Option for supervision of external components

Extefnal alarm 3 Option for supervision of external components
whxtemalalarmd | Ontion for supervision of external components. |
Mikom — Confidential and Proprietary 6 Issue 1.1 of 04 September 2002
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Maverick- Mikom CA/T Wireless Project

operations eliminates the potential for intermodulation problems. Installing the antennas a
specific distance apart vertically and/or horizontally further isolates the trunking and cellular

systems.

MIDAS System Description

In the MIDAS network, RF couplers, terminations, and coaxial cable are used to connect the
radio equipment to the MIDAS Master Unit at the head-end location. In the Central
Artery/Tunnel Project, this location is the subbasement of Vent Building 6. There are variable
attenuators in the Master Unit for each radio equipment connection so that each carrier can be
optimally tuned to operate in the system. The radio equipment transmit {(downlink) RF signal at
the head-end is converted to an optical signal by the master unit. The optical signal is
transported over single-mode fiber to a MIDAS Remote Unit where it is converted back to an RF
signal, amplified, and then transmitted using standard coaxial cable and antennas.

In the radio equipment receive (uplink) path, the received signal from the mobile is amplified
before being converted to an optical signal and transported back to the master unit location using
the same optical fiber. At the master unit, the signal is converted back to a RF signal and carried
via coaxial cable to the BTS. The following diagram illustrates this process.

MIDAS System Operation Overview

o ‘:'_ \‘\
LA S
\,\\\
Master Unit Remote Unit Moblie Fhone
PIC Board _|
P jem——  TOOMC

Mikasm - An Afsn Telecomn Company

MIDAS System for One Remote Unit (Single Frequency Band is Shown)
The MIDAS equipment utilizes optical wave division multiplexing (WDM) at 1310 and 1550 nm
to combine the uplink and downlink signals to allow one fiber to be used instead of two, thus
saving material costs. Additionally, the equipment has an auto-leveling function that

Mikom — Confidential and Proprietary 5 Issue 1.1 of 04 September 2002
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The MIDAS Remote Units can be mounted against a wall, attached to a pole, or located inside
another enclosure, such as a lamppost. Each MIDAS Remote Unit has a fan housing with two
fans on top to control the temperature inside the unit. The fans sense the temperature inside the
unit and automatically adjust their speeds to cool the units as required. Power consumption is
reduced since the fans only operate as needed. Under most operational conditions only one fan
is required, only at extreme high temperatures are both fans required for operation. Under fan
failure conditions, each amplifier contained in the Remote Unit has an auto-shutdown to prevent

any damage to the Remote Unit.

MIDAS Dual-Band 800/1900 Operation

In & multi-operator environment, consideration must be given to the separation between the
cellular and trunking bands. The highest uplink frequency for the cellular band is 2 MHz from
the lowest downlink frequency in the trunking band, which can cause interference in any shared
system. Separating the trunking and cellular equipment is therefore required, and this includes
the antenna and coaxial cable used. Vertical separation between the trunking and cellular
antennas is generally more effective than horizontal separation because of antenna radiation
patterns, which put the maximum gain in the horizontal direction. 1900 MHz PCS systems can
operate with either the cellular or trunking band to create a dual-band system.

The proposed MIDAS system for the Central Artery/T unnel Project uses two dual-band
800/1900 systems fo alleviate the cellular-trunking interference issue. Up to four wireless
operators in each frequency band (for a total of 8 carriers) can use each system without the need
for additional equipment in the Master Unit. As there are only 2 cellular and 6 PCS licenses, this
provides sufficient room for the current commerciat licensees. In the case of trunking and Public
Safety, there are expected to be more than 4 radio cabinets to each Remote Unit, and the radio
cabinets can be combined outside of the Master Unit using off-the-shelf RF splitters to provide
the extra connection points. The diagram shown on the next page illustrates how the 800 MHz
(cellular or trunking) frequency is combined with the 1900 MHz frequency at the MIDAS Master
Unit.

Mikom - Confidential and Proprietary 7 Issue 1.1 of 04 September 2002
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MIDAS Dual-Band Master Unit

The MIDAS Remote Unit uses separate amplifiers for each frequency band to allow for the
maximum power per channel possible. Each amplifier path also has a variable attenuator
available to individually tune the Remote Unit and optimize the MIDAS network as a whole or

‘in specific areas, such as near ramps. A duplexer recombines the frequencies to share the same

dual-band antenna. The diagram that follows shows how this is accomplished.

Mikom — Confidential and Proprietary 8 Issue 1.1 of 04 September 2002
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A Duetband Antenna

<" Mikom Duat-Band
Remots Lnit

1 I ) 2

"

v

i <7 e

Mikom - An Allen Telecom Company

MIDAS Dual-Band Remote Unit

The dual-band 800/1900 MIDAS equipment has all of the remote monitoring and control
functions described previously. A specification sheet for the MIDAS equipment is included as
Attachment A, and Attachment B is the specification sheet for the proposed 800/1900 multi-band

bidirectional antenna proposed.

There are multi-operator MIDAS networks in Zurich, Switzerland; London, England; Cardiff,
Wales: and Augsburg, Germany, currently using this technology. The system in London
includes a third-generation UMTS operator, and there are plans for adding 3G operators on the
Cardiff network. Previous generation dual-band MIDAS equipment is installed in San
Francisco, CA; Las Vegas, NV; and Los Angeles, CA, and Mikom has other shared systems
using its low-power BriteCell optical equipment in Atlanta, GA; New Orleans, LA; and a new
system under construction in Dallas-Fort Worth, TX.

MIDAS Capacity

The proposed MIDAS system for the Central Artery/Tunnel Project has been designed with the
following capacity at each Remote Unit. ﬁl / wat

s Trunking — 32 analog or iDEN channels
e Cellular — 32 channels (CDMA, TDMA, or combination of both)
PCS — 32 CDMA carriers and 24 TDMA/GSM channels

Sectorizing the Remote Units can accommodate additional channels and system redundancy.
For example, a carmier can begin service with a single sector of radio channels over a given
number of Remote Units and then later allocate specific Remote Units to different radio groups
as shown in the following two diagrams to increase overall capacity in the Tunnels. This is

Mikom — Confidential and Proprietary 9 Issue 1.1 of 04 September 2002
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accomplished by changing the RF splitters at the headend location only. No access is needed at
the Remote Units.

Single Sector System

" RUt RU2 RU3 RU4 RUS RUS

Single Sector MIDAS System

Mikom — Confidential and Proprietary - 10 Issue 1.1 of 04 September 2002
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Muitiple Sector System

AR

D
)
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X

Multiple Sector MIDAS System

This type of flexibility has also been used to increase system reliability in case of radio
equipment outages. Interleaving Remote Units fed by different radio cabinets is 2 common
means of ensuring that service is available in the event of a radio equipment failure in the Public
Safety sector that utilize distributed antenna systems. This is shown in the diagram that follows.

Mikom — Confidential and Proprietary 11 Issue 1.1 of 04 September 2602
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Multiple Sector System (Interleaving)

RU1

RU2 RU3 RuU4 RUS RU5

Interleaved Multiple Sector MIDAS System

Eventually, a wireless carrier could use one radio cabinet per Remote Unit for capacity if needed.
For the purpose of providing consistent service to all of the wireless carriers on the system, the
carriers will be limited to a maximum of 8 MIDAS Remote Units per sector. Adding more than
8 Remote Units will negatively affect the uplink call quality in comparison to the other carriers
operating within that boundary. Reducing the number of Remote Units per radio cabinet can
improve uplink quality for a carrier.

Proposed MIDAS Performance

_ The proposed MIDAS network has been designed for a minimum on-street mobile receive signal
strength of —80 dBm or better, This level allows for effective in-vehicle coverage while
minimizing the amount of equipment required. While the number of antennas and individual
coaxial cable lengths may vary, a link budget for the system is included as Attachment C. The
worst-case scenario for the Remote Unit configurations is shown although the number of antenna
points per Remote Unit and the coaxial cable lengths may vary.

The Remote Unit locations and the link budget were created to provide overlapping coverage
betweeq the Remote Unit antenna points. This ensures that there is still RF coverage inside the
Tunnel in the case of radio equipment failure.

Mikom — Confidential and Proprietary 12 Issue 1.1 of 04 September 2002




Mikom’s current portfolio includes low, medium and high power coverage systems using innovative
and proven RF and fiber optic technologies capable of covering multiple bands simultaneously and
satisfying any coverage or capacity enhancement challenges. Mikom’s tunnel system installations
include the Ted Williams, Callahan and Sumner Tunnels here in Boston. International tunnel
installations have been completed in Berlin, Hanover and Munich, Germany as well as in Chile,
Switzerland and France. In each installation Mikom prides itself on providing a system that meets or
exceeds the project requirements and is delivered on time and within the established budget.

System Design and Compliance

Our team certifies that the proposed system, described herein, shall comply with the requirements
of the Massachusetts Turnpike Authority’s Request for Proposal, to that end, the proposed system

is as follows.

The proposed system to be constructed utilizes the MIDAS MMR 800_1900 equipment, which
will cover the requirements for present and planned technologies within the 800 and 1900
frequency bands used for mobile wireless communications. This includes CDMA, TDMA, LMR,
DCS, IDEN, GSM, WCDMA and UTMS. The ranges of 806-894 MHz and 1850-19950 MHz
define the working frequency spectrums for this system. Based on surveys and meetings
conducted with the carriers, the proposed system provides ample capacity for current and future
needs. Further, future expansion into new technologies and frequency bands, including the
FCC’s newly released 3G spectrum, is possible using the proposed fiber backbone and either
installing a simple module or adding stand-alone equipment for frequencies not yet licensed or
technologies not yet used. There are additional options included in this proposal for Public
Safety, WLAN, and Paging as well.

The proposed system installation contemplates the construction of a multi-fiber, fiber optic
backbone with fiber optic laterals to the proposed equipment locations within the tunnels. The
fiber backbone provides redundancy and spare capacity anticipating the future needs of the
carriers and developing technologies. At each equipment room, there are two remote MIDAS
dual band fiber distributed antenna units. It is proposed that the carriers be divided among the
two units — trunking and selected PCS on one half, cellular and other PCS on the other half. This
arrangement creates a physical separation that eliminates the potential for intermoduiation
problems, -

Another feature of the system design is in the location of the remote units. Coverage was
designed at a minimum on-street mobile receive level of —80 dBm with overlapping coverage
between remote units. Though Mikom’s remote units are extremely reliable, this overlap has
been built into the system design to ensure that minimal interruption (if any) will occur if a
remote unit is not operational. This not only enhances the carrier coverage, capacity and
reliability, it allows for ease in routine scheduled maintenance of the remote units. Design
overlap also minimizes coverage disruption while replacing or upgrading the remote units —
anticipating new technology integration at some point in the future.

Executive Summary 2
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Other system design features include:

¢ SNMP based operations and maintenance center (OMC) for momtormg and
controlling the equipment.

s Auto levelmg function to automatically level the downlink RF signal to ensure
each carrier is operating at the designed level.
Battery back up for a minimum of two hours at master and remote units.
Sectorizing capability of the remote units.

Carrier Endorsement

Maverick and Mikom have actively sought the input of carriers during the design of this neutral
host wireless system. Central office layout, remote unit selection, antennas and redundancy
design have all been reviewed with several carriers.

Our team boasts a client list that includes, AT&T Wireless, AT&T, Sprint PCS, Cingular,
Verizon, Nextel, Voicestream, British Telecom , NSTAR Communications, NEESCom, RCN,
X0 Communications, Sprint, and the Town of Norwood.
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Appendix D: Executive Order 390

[THE COMMONWEALTH OF MASSACHUSETTS LETTERHEAD]
[EXECUTIVE DEPARTMENT]

By His Excellency

WILLIAM F. WELD
GOVERNOR

EXECUTIVE ORDER NO 390

ESTABLISHING AN AFFIRMATIVE MARKET PROGRAM
IN PUBLIC CONTRACTING

WHEREAS, The Commonwealth has an affirmative responsibility to develop and maintain equitable
practices and policies in the public marketplace;

WHEREAS, a diverse business community strengthens the state economy and is beneficial to all of
the citizens of the Commonwealth;

WHEREAS, in 1990, the Massachusetts Commission Against Discrimination conducted hearings and
investigations which documented a history of discrimination against minorities and women in the
Commonwealth, and in 1994, the Executive Office of Transportation and Construction produced a
Disparity Study which documented a history of discrimination against minority and women owned
businesses, in which the Commonwealth’s agencies were participants;

WHEREAS, this discrimination against minorities and women currently affects the utilization of
minority and women owned businesses in state contracting;

WHEREAS, the Commonwealth has a compelling interest in redressing the effects of past
discrimination through the utilization of the available and qualified pool of minority and women owned
businesses; '

NOW, THEREFORE, I, WILLIAM F. WELD, Governor of the Commonwealth of
Massachusetts, by virtue of the authority vested in me as Supreme Executive Magistrate, and Lieutenant
Governor ARGEO PAUL CELLUCI, do hereby order as follows:

Section 1. Declaration of Policy. It is the policy of the Commonwealth to promote equality in
the market and, to that end, to encourage full participation of minority and women owned businesses in
all areas of state contracting, including contracts for construction, design, goods and services.

Section 2. Affirmative Market Plans. The Commonwealth has a compelling interest in using
racial and gender based classifications for the purposes of remedying past discrimination and promoting
other, non-remedial objectives such as the delivery of effective human services in the areas of public
health, safety and welfare.

Massachusetts Turnpike Autherity D-1
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Subject to the approval and direction of the Secretary of Administration and Finance, all
execntive offices, agencies, departments, boards and commissions of the Commonwealth (hereinafter
referred to as “Agency” or “Agencies”) are hereby directed to implement the narrowly tailored
affirmative market program set forth in this Executive Order which shall include race and gender
conscious goals where necessary to eliminate disparity between minority or women owned businesses
(M/WBEs) and other business entities in the relevant market, defined as the Commonweaith of
Massachusetts. :

For purposes of this Executive Order, “minority” shall be defined as a permanent resident of the
U.S. operating a business within the Commonwealth who is black, Western Hemisphere Hispanic, Asian,
American Indian, or Cape Verdean, and a “Minority Business Enterprise” (MBE) as a minority business
certified by the Sate Office of Minority and Women Business Assistance (SOMWBA) or another state
Agency. A “Woman Business Enterprise” (WBE) shall be a business certified as such by SMWBA or
another state Agency.

Goals for M/WBE participation in state funded contracts shall be based upon the broadest and
most inclusive pool of available M/WBESs capable of performing the contracts and interested in doing
business with the Commonwealth in the areas of construction, design, goods and services. SOMWBA, or
its successor, shall create and maintain a current directory of certificd M/WBEs which will serve as one
source of information in determining the pool of available M/WBEs. Goals shall be established by the
Secretary of Administration and Finance, or his/her designee, and shall be expressed as overall annual
program goals, applicable to the total dollar amount of an Agency’s contracts awarded during the fiscal
year for each of the Agency’s types of contracts. The goals established in Section 1.2 of Executive Order
737 shall remain in effect until revised goals are developed pursuant to this Executive Order, which shall
occur promptly, but in no event later than January 1, 1997. Goals developed pursuant to this Executive
Order shall be revised as necessary for the fiscal year beginning July 1, 1997 and at least every two years

thereafter.
@

The Secretary of Administration and Finance, or his/her designee, shall develop a procedure by
which Agencies may, for an individual contract, adjust the goals for M/WBE participation (whether the
goals are established pursuant to Executive Order 237 or pursuant to this Executive Order) based upon
actual availability, geographic location of the project, the contractual scope of work or other relevant

factors.

The Secretary of Administration and Finance, and his/her designee, shall develop a good faith
efforts waiver procedure by which Agencies may determine, at any time prior to the award of the
contract, that compliance with the goals is not feasible and by which Agencies may reduce or waive the
goals for an individual contract.

Recognizing the importance of joint ventures and partnerships involving M/WBEs in increasing
the participation of M/WBESs in state contracting, the Secretary of Administration and Finance, or his’her
designee, shall develop guidelines and procedures for Agencies to follow in contracting with such entities.
Such guidelines and procedures shall seek to encourage the development of joint ventures and
partnerships for the purpose of contracting with the Commonwealth.

In connection with the affirmative market program SOMWBA shall regularly review and, where
necessary, modify its certification process to ensure that it operates effectively, and shall report annually
to the Secretary of Administration and Finance.

Massachusetts Turnpike Authority D-2
CA/T Wireless Project RFP January 30, 2003
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Section 3. Capacity Development. The Massachusetts Office of Business Development
(MOBD), or its successor, is hereby designated the state Agency responsible for providing a capacity
development program to M/WBEs and other interested businesses seeking to do business with the
Commonwealth. The capacity development program shall include, but is not limited to, the following
core areas of business development: strategic planning, financial management planning, human resource
management and planning, information technology access and management, and marketing.

MOBD shall report annually to the Secretary of Administration and Finance on its progress in
assisting M/WBESs and other businesses. '

Contracting Agencies of the Commonwealth shall supplement the capacity development program
provided by MOBD with industry specific assistance, training, education and procurement information.

Section 4. Program Oversight, Enforcement and Reporting Requirements. The Secretary of
Administration and Finance shall be responsible for the overall management, monitoring and enforcement
of the program established pursuant to this Executive Order. A Program Director shall be designated
within the Executive Office of Administration and Finance to assist in program development,
coordination and complance. A Director of Enforcement shall be designated within the Executive Office
of Administration and Finance with responsibility for monitoring contract compliance across all
Agencies, addressing potential program violations and coordinating Agency enforcement activities with
SOMWBA and the Attorney General.

Each Secretary and Agency head shall designate a highly placed individual charged with
management of this program. Each Secretary and Agency head may designate such other personnel as
they deem necessary to support the implementation, monitoring and enforcement of this program and the
coordination of those functions. Each Secretariat shall ensure that Agencies establish, subject to
guidelines developed by the Secretary of Administration and Finance and his/her designee, special
provisions that serve as governing standards for contract compliance. It is the intention of this Executive
Order that the principles underlying the affirmative market program be incorporated into the fabric of
general management in state government.

Each Secretariat shall report annually to the Secretary of Administration and Finance on the
effectiveness of the program, including a report of the total doliar amounts awarded and actually paid to
M/WBE:s in all areas of state contracting. The Secretary of Administration and Finance shall report
annually, within ten weeks of the issuance of the Annual Financial Report by the Office of the
Comptroller, to the Minority and Women Business Enterprise Oversight Committee established by this
Executive Order and to the Governor.

Section 5. Minority and Women Business Enterprise Oversight Committee. The Secretary
of Administration and Finance shall appoint a Minority and Women Business enterprise Oversight
Committee, not to exceed twenty members, which shall assist the Secretary in the implementation of this
Executive Order. Oversight Committee members shall serve for two year terms, except that in the initial
appointments, one half shall be appointed to one year terms, and one half shall be appointed to two year
terms. Members may serve a maximum of three (3) full two year terms.

Section 6. Independent Authorities and Public Institutions of Higher Learning. Independent
authorities and public institutions of higher learning are encouraged to adopt M/WBE policies and
programs consistent with this Executive Order.

Massachusetts Turnpike Authority D-3
CA/T Wireless Project RFP January 30, 2003




Section 7. Sunset Provision. The Executive Office for Administration and Finance sha]l review
the program described in this Exccutive Order at least every five years The review shall determine:
whether the objectives are being met; whether the conditions giving rise to the Order continue to exist;
whether race and gender neutral measures are capable of addressing the effects of discrimination without
the other measures specified in the Order; and whether the program described in the Order should be
modified or sunsetted.

Section 8. Effective Date. With the exception of the goal component of the affirmative market
program, as set forth in Section 2 of this Executive Order, all provisions of this Executive Order are
effective immediately. The goal component of Executive Order 237, as set forth in Section 1.2 of
Executive Order 237, shall remain in effect until revised goals are developed pursuant to Section 2 of this
Executive Order, but in no event shall it remain in effect beyond January 1, 1997. All other provisions of
Executive Order 237 are hereby immediately revoked.

Given at the Executive Chamber

in Boston this 6 day of _Aug. in
the year one thousand nine hundred
and ninety-six.

s/a
William F. Weld, Governor
Commonwealth of Massachusetts

s/a .
Argeo Paul Cellucci, Lieutenant
Governor
Commonwealth of Massachusetts

[SEAL]

s/a
William Francis Galvin
Secretary of the Commonwealth

GOD SAVE THE COMMONWEALTH OF MASSACHUSETTS

Massachusetts Turnpike Authority
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Schedule A: Carrier Rent Proposal Form

Note: Each Carrier must submit an individual Rent Proposal Form. Carriers should attach
additional sheets to the Proposal Form if necessary.
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Carrier Rent Proposal Form

Reference is herein made to a certain Request for Proposal — Carrier dated January 30, 2003
issued by the Massachusetts Turnpike Authority (the “Authority”) relating to the CA/T Wireless
Project (together with all figures, appendices and schedules, the “RFP”). Initial capitalized
terms, unless otherwise defined herein, shall have the meanings assigned to such terms in the
RFP.

The undersigned (the “Respondent™) affirms that it has read and fully understands the

terms and conditions set forth in the RFP, and hereby agrees to the terms and conditions thereof.

Accordingly, the Respondent hereby irrevocably submits this Rent Proposal Form to the

* Authority subject to the terms and conditions of the RFP. Pursuant to the requirements of

Section ITI of the RFP, the Respondent hereby submits the following required Rent Proposal:

a) Initial Base Rent: $7.92 per linear foot of space occupied by the Respondent in the
System. Base rent shall increase annually based upon the change in CP1 but in no event
by less than 2.5% per annum nor more than 5% per annum. Base rent (not including the
annual adjustment set forth above) shall be approximately $223,027.20 per annum for
Phase I (approximately 28,160 linear feet), approximately $157,330.80 per annum for
Phase I (approximately 19,865 linear feet) and approximately $103,989.60 per annum
for Phase III (approximately 13,130 linear feet).

b) System Use (Respondent’s projected number of channels to be used or reserved for

use):

c¢) Use-Based Rent (Respondent’s proposed rates for use-based rent based on the number

of channels projected or reserved for use):

1) Description of annual CPI increase provisions:

A-2




d) Projected Growth of System Use Over Term of Carrier Lease Agreement:

<

¢) Cash Flow (Show annual amortization of System Costs (including initial costs and
upgrades); base rent, as escalated each year based on assumed CPI; projected use-based
rent, as escalated each year based on assumed CPI; and total annual rent to the

Authority):

In completing the Rent Proposal Form, all Carriers should assume that each Carrier wifl be responsible
for not less than 1/6th of the costs to construct and maintain the System. By suggesting that the Carriers
make the foregoing assumption, the Authority in no way is bound to agree to such a cost allocation method in
the Carrier Lease or Vendor Maintenance Agreements.

The Respondent herewith submits a Fee Deposit in the amount of One Hundred
Thousand Dollars ($100,000.00) which shall be held and disposed of in accordance with Section
TII-D of the RFP, and acknowledges that it shall be responsible for its share of the Fully Earned

Payment as determined in accordance with the RFP.

Executed under seal by the duly authorized of the Respondent:

Name of Respondent:

Signature: Date: , 2003

Print Name:

Title:
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Schedule B: Certification of Affirmative Action Compliance

Statement of Non-Discrimination Policy

1, , the duly authorized of

(the “Respondent™), recognize that when practices and policies in

employment and public access, regardless of their intent, discriminate against any group of
people on the basis of race, color, religious creed, national origin, ancestry, sex, sexual
orientation, age, disability, or Vietnam era veteran status, specific affirmative action should be
taken, including the utilization of transition plans, goals and timetables o ensure opportunity and

to overcome the effects of previous discrimination.

The Respondent prohibits discrimination in employment and public access on the basis of race,
color, religious creed, national origin, ancestry, sex, secular orientation, age, disability, or

Vietnam era veteran status.

The Respondent is committed to utilizing minority and women business enterprises in its daily
operations, including the operations responsible for preparing the proposal in response to the
Request for Proposal - Carrier dated January 30, 2003 issued by the Massachusetts Turnpike
Authority relating to the CA/T Wireless Project.

Executed under seal by the duly authorized of the Respondent:
Naine of Respondent:
Signature: - Date:
Print Name:
Title:
A4




Schedule C: Additional Certifications

Reference is herein made to a certain Request for Proposal — Carrier dated January 30, 2003
issued by the Massachusetts Turnpike Authority (the “Authority”) relating to the CA/T Wireless
Project (together with all figures, appendices and schedules, the “RFP”). Initial capitalized
terms, unless otherwise defined herein, shall have the meanings assigned to such terms in the
RFP. '

Chapter 66A (Confidentiality and Privacy)

The undersigned (the “Respondent™) acknowledges that, during the response and selection
process for the RFP and, if selected as a highest responsible Respondent, the Respondent's
performance under the Vendor Maintenance Agreement or Carrier Lease Agreement, as
applicable, the Respondent may acquire or obtain access to “personal data” and become a
“holder” of such “personal data” (as defined in Chapter 66A of the Massachusetts General Laws
(“Chapter 66A™)) or other information deemed confidential by the Authority. The Respondent
shall comply with Chapter 66A and any applicable regulations promulgated thereunder relative

to confidentiality and privacy. '

Chapter 62C, Section 49A (Tax Compliance)

Pursuant to M.G.L. Chapter 62C, Section 49A, the Respondent hereby certifies (a) under the
pains and penalties of perjury that the Respondent is in full compliance with all laws of the
Commonwealth of Massachusetts relating to taxes, reporting of employees and contractors and
withholding and remitting child support and (b) to the best of its knowledge and belief, it has no
outstanding payment or filing obligations to the Commonwealth of Massachusetts Department of
Revenue.

Secretary of State Certificates/Annual Reports Certification

The Respondent certifies under the pains and penalties of perjury that the Respondent has filed
with the Secretary of State all certificates and annual reports required by law.

Conflict of Interest/Collusion Certification

The Respondent certifies under the pains and penalties of perjury that (a) no relationship exists
between the Respondent and the Authority or any officer, employee, or agent of the Authority
that constitutes unfair competition or a conflict of interest or that may be adverse to the
Authority; and (b) it has not acted in collusion with any other Respondent or other entity doing
business with the Authority in a way that would constitute unfair competition or that may be
adverse to the Authority. For purposes hereof, the term "Respondent” shall mean the respondent;
any director, principal, officer, partner, owner of an equity interest in the respondent, employee,
agent or representative of the respondent; or any partnership, corporation or other entity with
which any of the foregoing is or has been affiliated.
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Signed under the pains and penalties of perjury on this

> 2003 by the duly authorized

Respondent:

Name of Respondent:

day of
of the

Signature:

Print Name:

Title:
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Schedule D: Clerk’s Certificate

(Applicable to all Corporations)

I, , being the clerk of

, hereby certify that

the Proposal submitted herewith has been authorized by the board of directors of said
corporation, and that the above signatures are those of duly authorized agents and/or officers

of same.

Date:

Clerk

CORPORATE SEAL
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Schedule E: Chapter 7, Section 40J Disclosure Statement

DISPOSITION OF REAL PROPERTY

For the purposes of disclosure pursuant to the Massachusetts General Laws, Chapter 7,
Section 407, the undersigned (the “Respondent™) does hereby provide the following statement
giving the true names and addresses of all persons who have or will have a direct or indirect
beneficial interest in the real property defined as the “CA/T Wireless Project” in that certain
Request for Proposal ~ Carrier dated January 30, 2003 issued by the Massachusetts Turnpike
Authority. If there are no such persons, the Respondent has indicated this by inserting the word
“NONE” in the space below.

Name Address

Note: If necessary, please attach additional names and addresses on a separate sheet of paper referencing this
Statement.

This Disclosure Statement is signed under the pains and penalties of perjury on
this  day of , 2003 by the duly authorized of the
Respondent: :

Name of Respondent:

Signature: Date:

Print Name:

Tit_le:
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Massachuseits Turnpike Authority

Request for Proposals - Carrier
Central Artery Tunnel Wireless Project

Addendum 1
February 28, 2003

The following additions and clarifications are hereby made to the “Request for Proposals - Carrier, Central Artery
Tunnel Wireless Project” (together with all figures, appendices, and schedules attached thereto, the “RFP™) issued
by the Massachusetts Turnpike Authority (the “Authority”) on January 30, 2003, The primary purpose of this

Addendum 1 is to extend by approximately one {1) week the deadline for the Authority’s responses to questions fo

the REP and to extend by approximately two (2) weeks the deadline for subimissions of Carrier proposals in response
to the RFP. This Addendum 1 is hereby made a part of the RFP. To the extent there is any conflict or inconsistency
between this Addendum 1 and the text of the original RFP, the language of this Addendum shall govern. In all other
respects the content and requirements of the RFP remain unchanged. Terms defined in the RFP shall have the same
meaning in this Addendum. References to section, subsection, part, subpart, paragraph, subparagraph or page
numbers are to those in the RFP unless otherwise noted.

A. Section I, “Introduction®, Subsection A, “The CA/T Wireless Project”, p. I. The first sentence of the
seventh paragraph of this subsection is replaced in its entirety with the following;

Carrier submissions must be submitied by 12:00 p.m., local time, on March 21, 2003 at the Authority’s
offices at Ten Park Plaza, Suite 4160, Boston, Massachusetts.

B. Section II1, “Carrier Submission Requirements”, Subsection A, “General”, p. 8. The fourth sentence
of the second paragraph of this subsection is replaced in its entirety with the following:

Proposals must be received by the Authority’s Chief Development Officer at Ten Park Plaza, Suite 4160,
Boston, Massachusetts by 12 noon, local time, on March 21, 2003,

C. Section IV, “Carrier Submission and Negotiation Process”, Subsection B, “Schedule”, p, 13. This
subsection is replaced in its entirety with the following:

The schedule for the submission of proposals and selection process is shown below. ‘The Authority
reserves the right to change or amend this schedule at any time at its sole discretion. Dates after the release
of the RFP that contemplate action by the Authority are approximate and are subject to change in the
Authority’s discretion. Prior to the submission date, all parties who have received a copy of this RFP in
writing will be notified in writing of any changes. Subsequent to the proposal submission date, only
respondents who have submitted responses prior to the deadline will be notified, in writing, of changes.

Preliminary Designation of Selected Vendor January 23, 2003
Release of this RFP January 30, 2003
Questions due from Carriers February 13, 2003
Responses to questions due from Authority February 28, 2003
Carrier submissions due March 21, 2003
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Authority Finalizes and Executes Carrier Lease | May 5, 2003
Agreements with Carriers following Authority Board
Approval of Carrier Lease Agreements

Selected Vendor and Carriers Execute Vendor May 5, 2003
Maintenance Agreements

Authority and Selected Vendor Finalize Vendor Lease | Prior to or concurrently with the Authority’s
Agreement following Authority Board approval of execution of Carrier Lease Agreements
Vendor Lease Agreement

Commencement of Construction May 15, 2003

Addendum No. | to CA_T Wireless Carrier REP.DOC
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Massachusetts Turnpike Authority
Request for Proposals
CA/T Wireless Project - Carrier RFP

Appendix E: Answers to Questions

February 28, 2003

This Appendix E: Answers to Questions relates to and is hereby made a part of the “Request for
Proposals -- Carrier, Central Artery Tunnel Wireless Project” issued by the Massachusetts Turnpike
Authority (the “Authority”) on January 29, 2002 {tcgether with all figures, appendices, and schedules
attached thereto, the “RFP”). Below are all written questions received by the Thursday, February 13,
2003 deadline stated in the RFP, along with the Authority’s answers. To the extent that the Authority’s
answers alter the intent or meaning of any part of the RFP, these written answers shall govern.

Questions are shown below numbered and in italics. The questions have been ordered by general topic
and grouped together with similar questions. The questions are shown below as they were received, with
only minor typographical corrections. The company asking each question is shown in brackets at the end
of each question. The Authority’s answers are located below each question or group of questions in piain
text.

Questions were submitted by the following:

on behalf of: by:

Cingular Wireless Tony Miller
Nextel Communications Kelly Lang Baker
Sprint PCS Peter Girard

Carrier Agreements and Term

Question 1. The RFP references both a Carrier Lease Agreement and a Vendor Maintenance
Agreement. Both agreements are critical to the Carrier submissions. Will the proposed agreements be
made available to the Carriers for their review prior to the submission due date? If not, should the
Carriers expect that the proposed Carrier Lease Agreement will be substantially similar to the lease
agreements already signed by the Carriers for the Harbor Tunnels? [Nextel]

Answer 1. The salient terms of the Carrier Lease Agreement and Vendor Maintenance
Agreement are set forth in the RFP. Accordingly, the Authority does not deem it necessary to provide
these agreements to the Carriers prior to the submission due date.

Question 2.  Pursuant to Section 1 A, Carriers will be required to make Carrier pre-payments to an
escrow account 1o be controlled by the Authority in accordance with a cost allocation method set forth
in the Carrier Lease Agreements. Further, it states that the method of cost allocation has not yet been
determined. When will the method of cost allocation be determined? [Nextel]




Answer 2. The method for allocating System Installation, System Maintenance and other
relevant costs will be determined before the Carrier Lease Agreements are signed.

Question 3. Section Il A Item 5 references the term of the Carrier Lease Agreements. Are the ‘
renewals at the option of both the Authority and the individual Carriers or conversely are the Carriers

locked into each renewal at the sole option of the Authority? {Nextel]

Answer 3. At the Authority’s option, Carriers will have the opportunity to renew the Carrier
Lease Agreements for two additional five-year terms, but will not be required to do so.

Question 4. Will the Authority consider extensions beyond the 20-year time period? [Nextel]

Answer 4. The Authority will not consider extensions béyond the 20-year time period set forth
in the RFP.

Question 5. Per Section Il A Item 6, what type of security or guarantee does the Authority deem
acceptable and in what amount? Specifically, is the Authority contemplating a surety bond, letter of
credit, security deposit or something different? [Nextel]

Answer 5. The Authority would accept any of the forms of security listed in this question.

Question 6.  Section I A Item 9 states “Carriers shall not be permitted to install or operate a
complete communications system....” This seemingly prevents Carriers from operating. Please clarify
what is meant in by this provision. [Nextel]

Answer 6. Section II-A-9 of the RFP expresses the central premise of the CA/T Wireless
Project: the Maverick/Mikom System is a complete carrier-neutral shared antenna wireless telephone
communications system and shall be the only such system within the Central Artery Tunanels.
Maverick’s exclusive right to install, operate, and maintain the System does not preclude the Carriers
from using the System to provide wireless service.

Question 7. Will the insurance required under Section Il A 13 be comparable to that required of the
Carriers in the Harbor Tunnels leases? [Nextel]

Answer 7. The Authority currently envisions that the insurance provisions will be similar, but
reserves the right to make changes during the course of the Carrier Lease Agreement negotiation
process.

Question 8.  Under Section II A 14, is the indemnification required of each Carrier limited to those
claims and liabilities that arise as a result of each Carrier’s operation or is it meant to include
acts/omissions of third parties? [Nextel]

Answer 8. The Authority envisions that each Carrier will be liable for those claims and
liabilities arising from its operations as well as the operations of its agents, contractors, representatives,
and others acting by, through, or under the Carrier,

Question 9. Section II A Item 19 limits the liability of the Authority. Where the Authority is actively
participating in the oversight of the negotiation with the Vendor and the System Installation, can the




Authority, under Massachusetts law, contract away its liability for negligence and/or gross negligence?
[Nextel]

Answer 9, Section II-A-19 reflects the Authority’s view that System installation and operation
is the responsibility of the Selected Vendor, not of the Authority. The fact that the Authority will
perform a limited oversight role in furtherance of public safety in the Central Artery Tunnels does not
change what the Authority considers to be a fair and appropriate allocation of liability. The Authority
notes that this provision in no way limits or precludes the Carriers from proceeding against the Selected
Vendor if necessary.

Question 10.  Section Il B Item I permits the Vendor, with the Authority’s approval, to terminate
service. Under whar conditions wouid termination of service be aiiowed? [Nexteif

Answer 10. Section I-B-1 allows the Vendor to terminate service, with the Authority’s
approval, for “specific cause.” The Authority envisions that a Cartier’s failure to perform its
responsibilities under the Vendor Maintenance Agreement would be an example of a reason for which
the Vendor might appropriately seek to terminate service.

Question 11.  Shall the agreement between the MTA and Selected Vendor run coterminous with the
agreements between the MTA and Carriers? [Cingular]

Answer 11. The term of the initial Vendor Lease Agreement and the initial Carrier Lease
Agreements shall be ten (10) years, It is the Authority’s intent that these agreements will be
coterminous, but the Authority reserves the right to alter this schedule based on the negotiation process
of each agreement.

System Installation Costs

Question 12,  Will the System Escrow Account need to be fully funded by all participating carriers
before construction will begin by the Selected Vendor? i.e. each participating carrier’s pro rata portion
of the proposed $10,080,732 total system cost? [Sprint]

Answer 12. Yes. Pursuant to sections II-A-1 and II-A-7 of the RFP, Carriers will be required
to prepay all costs of System installation and initial construction into the Systemn Escrow Account.

Question 13.  Pursuant to Section Il A Item 1, the Vendor construction amount includes all
equipment, Does the term equipment include each Carrier’s Base Transceiver Station equipment
{electronics, radio equipment}? [Nextel]

Answer 13, The term “equipment” within Section II-A-1 refers to the neutral host equipment
provided by the Vendor. Each Carrier shall be responsible for the purchase and complete installation of
its BTS equipment within its individual propriety premises. '

Question 14.  Pursuant to Section I A Item 1, the guaranteed maximum System price is not more than
310,080,732 which amount excludes Authority review and oversight costs. Are the Authority review
and oversight costs captured in the $100,000 per Carrier nonrefundable Fee Deposit and/or $500,000
Fully Earned Payment or will the Carriers be charged an additional fee for review and oversight? If




so, will these costs be capped and will the Carriers have an opportunity to review invoices and get an
accounting ‘‘true-up”? [Nextel]

Answer 14, The Authority’s review and oversight costs are not included in the Fee Deposit or
the Fully Earned Payment. Accordingly, the Carriers will be charged an additional fee for costs
incurred by the Authority in performing review and oversight functions; such fee will not be capped.
The Authority will provide an accounting of these costs in a form to be determined.

Question 15. Many of the costs and fees (including System Installation Costs, System Maintenance
Costs, Use-Based Rent and Fully Earned Payment) and the methods of allocation of each are presently
unknown. Per the RFP, the numbers of channels (or frequencies) each Carrier uses/reserves may be a
Jactor in the methods of aiiocation. If this is a jactor in derermining the merhods of cost allocation and
rent, it effectively discriminates against certain Carriers since some Carriers own frequencies with much
wider bandwidth than others and hence can accommodate significantly more users. When will the
methods of allocation for the various costs and fees be finalized and made public to the Carriers? Is the
Authority considering the issue of frequency bandwidth? [Nextel]

Answer 15. The method for allocating System Installation, System Maintenance and other
relevant costs will be determined before the Carrier Lease Agreements are signed.

Question 16.  Pursuant to Section Il A ltem 4, each Carrier will receive two channels (or frequencies)
for its own use within the system. Does this mean that each Carrier will have two connection points to
each remote unit and should additional connection points be required that the Carrier pays for each or
does this mean that each Carrier can connect only two channels to reach Remote Unit? As stated
earlier, if the latter is intended, this provision effectively discriminates against certain Carriers because
some Carriers own frequencies with much wider bandwidth than others and hence can accommodate
significantly more users. [Nextel]

Answer 16. Two channels (or frequencies) will be provided for use by each Carrier as a single
sector system throughout the System so that each Carrier will have one uplink and one downlink
channel in a single sector scenatio.

Question 17.  Can the MTA provide a capital expenditure breakdown per phase of construction?
[Cingular}]

Answer 17. In simple terms, the cost breakdown per phase can be calculated as follows:

Total Linear Feet of Tunnel (including Ramps) = 61,155 Ift

Total Linear Feet of Tunnel — Phase 1 = 28,160 It or 46% of Total
Total Linear Feet of Tunnel — Phase 2 = 19,865 1ft or 32% of Total
Total Linear Feet of Tunnel — Phase 3 = 13,130 Ift or 22% of Total

Thus, breaking down the overall Vendor Cost of $10,080,732 by the linear feet percent
total per phase, the Authority estimates the following allocation:

Phase 1 = $4,637,137
Phase 2 = $3,225,834
Phase 3 = $2,217,761
Total = $10,080,732




The Authority notes that this is a simplified breakdown of Vendor costs per phase. Factors such
as percent of Central Office build per phase, power, telecommunications connections and other similar
work have not been factored into this per phase estimate.

System Maintenance Costs

Question 18.  Is the MTA or the Selected Vendor prepared to share proposed budgets of the System
Maintenance Costs? [Sprint]

Answer 18. Maverick/Mikom’s proposed budget for System Operation costs is attached hereto
as Exhibit A.

Question 19.  Section IT A Item 2 states that the Vendor has proposed to charge an annual fee of 10%
to the Carriers for maintaining and repairing the System in addition to being reimbursed for its annual
System maintenance and repair costs. Is the annual fee 10% of each Carrier’s annual rent, the System
Installation cost or some other metric? [Nextel]

Answer 19. Based on the Selected Vendor’s proposal, the annual fee discussed in Section II-A-
2 will be 10% of the annual System maintenance and repair costs.

Question 20.  What exactly does the annual fee for maintenance and repairs cover? [Nextell

Answer 20. The fee is a standard management fee to the Vendor for overseeing and causing
the repair and maintenance of the System.

Question 21, What maintenance and repair costs are the Carriers expected to reimburse? [Nextel]

Answer 21. Pursuant to Section II-A-2 of the RFP, the Carriers will pay all costs of System
maintenance and management directly to the Selected Vendor.

Question 22.  Section II A Item 8 seemingly omits the Carriers from the decision making process as it
related to capital upgrades. Is this the intent? Considering the Carriers will be paying for the cost of
the System Installarion and all costs of System upgrades, it seems logical that they be given approval
authority regarding whether a capital upgrade is necessary and the cost of said upgrade, [Nextel]

Answer 22. It is not the Authority’s intent to omit the Carriers from the decision-making
process regarding capital upgrades. As stated in Section II-A-8 of the RFP, the Carrier Lease
Agreement shall provide a procedure for capital upgrades to the System.

Question 23.  Rather than have Carriers prepay for System upgrades, would the Authority consider a
method by which Carriers pay the cost of the upgrades incrementally based on the Vendor's completion
of stated milestones? [Nextel]

Answer 23. As set forth in Section II-A-8 of the RFP, the Carriers shall prepay all costs of
System upgrades into the System Escrow Account and will replenish the account as necessary.




Question 24.  Section II A Item 8 references a Vendor fee. Is this in addition to the annual fee for
maintenance and repairs and the reimbursement referred in Section II A Item 2? [Nextel]

Answer 24. The Vendor fee referenced in Section II-A-8 of the RFP refers to a fee that will be
due to the Vendor in connection with any capital upgrades to the System. While the Authority anticipates
that such fee will be calculated at the same 10% rate referenced in Section II-A-2, the base will be
different (i.e., the cost of the capital upgrade).

Proprietary Equipment Premises

Question 25. The proposed 10 x 10 Proprietary Equipment Premises does not meet many carrier
space requirements. Is additional room available without increasing the lease rate? [Sprint]

Answer 25, No. Carriers requiring more than the 10” x 10° square feet of equipment space
included in base rent will be able to lease additional space based on square footage at a rate to be
determined by the Authority.

Question 26. Ifa Carrier; does not use its allotted 10’ x 10’ s.f. of equipment space, as provided for
in Section I A Item 11, will its base rent be reduced? [Nextel]

Answer 26. No. See RFP, section II-A-11.
Question 27,  If a Carrier needs more than the allotted 10° x I(’ s.f. of equipment space, as provided
Jor in Section II A Irem 11, will the additional base rent be based on square footage, a flat fee or some
other metric? [Nextel]

Answer 27. Carriers requiring more than the 10’ x 10’ square feet of equipment space

included in base rent will be able to lease additional space based on square footage at a rate to be
determined by the Authority.

RFP Process, Extension

Question 28.  How many carriers need to indicate willingness to participate by signing carrier
agreements, in order for the MTA to proceed with the project? [Sprint]

Answer 28, Commencement of construction is not contingent upon how many Carriers are
willing to sign Carrier Agreements, but rather the willingness of interested Carriers to prepay into
escrow the full amount of System construction and installation costs, regardless of the actual number of
Carriers that elect to lease space on the System.

Question 29,  Will the Authority allow for an extension of the March 6 date for Carrier Submissions?
Say March 287 [Sprint]

Answer 29. The Authority has agreed to extend the deadline for Carrier submissions to March
21, 2003,




Question 30.  Pursuant to Section Il A Item 7, a Carrier's Fee Deposit is not refundable if the
Authority decides not to sign Carrier Lease Agreements with Carriers willing to fund into escrow the
aggregate System construction costs. For what reasons would the Authority not sign Carrier Lease
Agreements with Carriers willing to fund into escrow the aggregate System construction costs? [Nextel]

Answer 30. This question appears to misinterpret Section II-A-7 of the RFP, which provides
for the termination of the Carrier Lease Agreements in the event that the Authority is unable to sign
Carrier Lease Agreements with Carriers willing to fund the aggregate System construction costs, not in
the event that the Authority decides not to sign agreements with willing Carriers.

Question 31.  What is the likelihood that the Carrier submission date of March 6, 2003 will be
postponed? [Nextel]

Answer 31. The Authority has agreed to extend the deadline for Carrier submissions to March
21, 2003.

Question 32.  Section III B Item 2 (c) allows for no more than five pages in length exclusive of the
Financial Proposal Form. Section I C Item 3 (c), however, requires that each submission include a
Form 10K for each of the last two fiscal years. Each Form 10K is in excess of one-hundred pages.
Consequently, each Form 10K will exceed the page limitation. How should these provisions be
reconciled? [Nextel]

Answer 32. As set forth in the RFP, Carriers’ submissions in response to Section II-C-3 must
not exceed five (5) pages, exclusive of the Financial Proposal Form. Carriers may also exclude from
this five-page tota) any required appendices, including each Form 10K submitted to the SEC for the last
two years, if applicable,

Question 33.  Are the page limitations set forth under Section III B Item 2 merely guidelines? [Nextel]

Answer 33. Carrier submissions must not exceed the maximum page limits established for
each component. See also Section V-A-4 of the RFP.

Question 34.  Would a Carrier’s Annual Repont fulfill the requirements of Section Il C Item 2 (a) ii ?
If so, can the page limitations under Section IlI B Item 2 (b) be revised because Annual Reports are
generally several pages in length? [Nextel]

Answer 34, The Authority strongly encourages Carriers to submit the information requested in
a clear, concise format that adheres to the page limits set forth in the Section ITI-B-2 of the RFP. See
also Section V-A-4 of the RFP,

Question 35.  Section III C Item 2 (a) vi requests a statement of the number of channels (or
frequencies) in the US currently occupied by the Carrier and/or its affiliates. The number of channels a
Carrier occupies varies significantly from market to market. Is it acceptable to limit this information ro
channels (or frequencies) in the Commonwealth of Massachusetts that are currently occupied by the
Carrier and/or its affiliates? If not, because the documentation required to respond to this provision
will consist of multiple pages, will the page limitation referenced in Section III B Item 2 (b) be
increased or eliminated? [Nextel] '




Answer 35. In the event that additional pages are necessary to provide a complete statement of
the number of channels or frequencies in the U.S, occupied by the Carrier and/or its affiliates, the
Authority will waive the page limit set forth in Section III-B-2(b).

Question 36.  Section Il C Item 2 (a) vii requests a list of all FCC licenses held by the Carrier and/or
its affiliates. Some Carrier’s licenses vary from market to market. Is.it acceptable to Limir this
information to those licenses necessary to provide service to the Commonwealth of Massachusetts? If
not, considering the documentation required to respond to this provision will consist of multiple pages,
will the page limitation referenced in Section Il B Item 2 (b} be increased or eliminated? [Nextel]

Answer 36, In the event that additional pages are necessary to provide a complete list of all
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forth in Section ITII-B-2(b).

Question 37.  Section IlI C Item 2 (a) iii requests a summary of the Carrier’s regional business plan.
How does the Authority define region? [Nextel]

Answer 37. The Authority considers the northeast quadrant of the country to be the relevant
region for purposes of Section ITII-C-2.

Question 38.  Each Carrier maintains thousands of lease agreements. Can the scope of Section Il C
Item 2 (b} v be limited to defaults that remained uncured after the expiration of the applicable cure
period? [Nextel]

Answer 38. Yes. Carriers may limit their response to Section III-C-2(b) to those lease defaults
that remain uncured after the expiration of the applicable cure period.

Question 39. Does the attached Secretary's Certificate meet the requirements of Section Il C Item 3
(d) I/Corporate Resolution? [Nextel]

Answer 39. See RFP Section III-C-4(d) regarding the required content of the corporate
resolution,

Question 40.  Section Ill D states that in addition to the $100,000 Fee Deposit each Carrier is
responsible for the Authority’s legal or other fees directly attributable to negotiations with that Carrier.
Will these additional costs be capped at a certain amount and, further, will the Carrier be invoiced
directly so that it has an opportunity to audit said invoices and dispute unreasonable charges? [Nextel]

Answer 40. Section III-D provides that the Fee Deposit may need to be supplemented at the
execution of the Carrier Lease Agreement to cover additional costs incurred by the Authority in
connection with negotiations with a particular Carrier. The Authority envisions that the Carriers wiil
receive notice of any draw on the Fee Deposit following lease execution, with reasonable supporting
documentation. There will not be a cap on these costs.

Question 41.  Under Section IV A Item 3, will a Carrier that the Authority deems to have failed to
submit specified forms and/or requirements be given an opportunity to cure rather than be rejected
outright? [Nexrel]

Answer 41. See Section II-A and Section V-A-4 of the RFP.




Question 42.  Will the Carriers be given an opportunity to comment on the proposed Vendor Lease
Agreement prior to its execution? [Nextel]

Answer 42. No; however, the salient terms of the Vendor Lease Agreement are set forth in
Section II of the July 10, 2002 Vendor RFP, which is available from the Authority upon written request.

CA/T Project Status, Timeline

Question 43,  What are the projected completions dates {on air ready dates) for each phase of
deploymen:? [Sprint]

Answer 43. Although such date may be subject to change, at this time, the Authority
anticipates that System construction will commence in March 2004. Maverick/Mikom has proposed the
following schedule for each phase of deployment:

Phase I: On Air approximately 6 months from start date.
Phase II: On Air approximately 7-1/2 months from start date.
Phase IIL: On Air approximately 9 months from start date,

Question 44.  Can the MTA provide updated timelines for phased openings I and IlI? This
information will be critical to estimate cash flow (part of the required RFP response) and carrier capital
expenditure dates. {Cingular]

Answer 44. Phase II (I-93 Northbound) is expected to open to general traffic by the end of
March, 2003. Phase III (Interstate 93 Southbound) is expected to initially open to general traffic
between December, 2003 and March, 2004 with full opening expected between November, 2004 and
February, 2005.

Proposed System Design

Question 45,  The RFP refers to the System Installation; what exactly does the System Installation
consist of and what is the Vendor's scope of work? What will be required of the Carriers to tie into the
System? [Nextel]

Answer 45. Appendix C of the RFP provides a description of the System that the Selected
Vendor plans to install, according to plans that will be produced pursuant to the Vendor Lease
Agreement. The Authority believes that this information is sufficient to enable the Carriers to make a
determination as to whether they are able to tie into the System,

Question 46.  Pursuant to Section Il A 16, Carriers cannot interfere with “CA/T Project construction
and completion activities, or with CA/T Project Radio frequencies.” What does this specifically
include? Does this include interference with the frequencies of other Carriers? [Nextel]

Answer 46. This section refers to interference with CA/T Project construction activities and
CA/T Project radio frequencies, as described in detail within Appendix B to the RFP.
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Question 47.  Are detailed engineering drawings available of the proposed Midas system installation
from Maverick and/or Mikom. [Cingular]

Answer 47. Appendix C of the RFP provides a description of the Sysiem that the Selected
Vendor plans to install, according to plans that will be produced pursuant to the Vendor Lease
Agreement. The Authority believes that this information is sufficient to enable the Carriers to make a
determination as to whether they are able to tie into the System. Once the Carrier Agreements have
been signed, the Carriers will be provided with additional System information as it becomes available.

Question 48.  Has the Midas system design been changed to reflect current market technologies for
each carrier? Example would be Cingular and AT&T migration to GSM from TDMA. [Cingular]

Answer 48, Based on the Selected Vendor's response, the proposed MIDAS system for the
Central Artery / Tunnel Project has been designed with the following capacity at each Remote Unit:

¢ Trunking - 32 analog or iDEN channels "
+ Cellular — 32 channels (CDMA, TDMA, or combination of both)
e CS -32 CDMA carriers and 24 TDMA/GSM channels

Question 49.  Are the two base channels required to be common across all Midas boxes and if so,
what are the procedures for changing? [ Cingular]

Answer 49, See Answer 16, above. In addition, as sst forth in Section II-A-4 of the RFP,
while as part of base rent, each Carrier will receive two channels for its own use on the System, each
Carrier may also specify the number of additional frequencies on the System that it wishes to use or
reserve for its use.

Question 50.  Are there projected daily traffic counts available for the various sections of tunnel
componenis? [Cingular]

Answer 50. Projected daily traffic counts are not available at this time but will be provided if
and to the extent they become available.

Additional Carriers

Question 51.  What penalties will apply to carriers who do not respond on 3/6/03 and wishing to
delay deployment until some time in the future, say 2004 when the Artery project is complete? [Sprint]

Answer 51. Although Carriers who do not submit responses to the RFP will not be penalized,
the Authority advises all prospective Carriers that participating at this time is the only guarantee
of availability of space on the System at the price and terms set forth in the RFP. The Authority
anticipates that Carriers seeking to connect to the System in the future will incur substantial
additional costs, which the Authority is not in a position to quantify at this time. Moreover, any-
Carrier that fails to respond to the RFP is not assured of full accommeodation on the System at a
later date. See RFP, Section [I-A-10.
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Question 52.  Under Section II A Item 10, will each Carrier be reimbursed its pro-rata share of the
System Installation Costs at the time an additional Carrier executes a Carrier Lease Agreement?

[Nextel]

Answer 52. See RFP, Section H-A-10.
Answers to Carrier RFP Questions (2).DOC
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